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February 12, 1985
The Chesapeake and Ohio Railway Company
Amended and Restated Finance Agreement and .
Amendment Dated as of January 15, 1985 = Eﬁ —
11.8% CSA Indebtedness due July 15, 1994 AR
¥ —
Dear Mr., Bayne: :‘ ‘

Pursuant to 49 U.S.C. § 11303 and the Commission's
rules and regulations thereunder, as amended, I enclose
herewith on behalf of The Chesapeake and Ohlo Railway &7
Company for filing and recordation counterparts of the
following document:

Amended and Restated Finance Agreement and Amend-
ment ("Amendment"), dated as of January 15, 1985, among The
Chesapeake and Ohio Railway Company, as Railroad, Mercantile-
Safe Deposit and Trust Company, as Agent, and the parties
named in Schedule A thereto.

The Amendment amends a Conditional Sale Agreement
dated as of July 15, 1984, previously filed and recorded
with the Interstate Commerce Commission on September 25,
1984, at 11:40 a.m., Recordation Number 14432.

The amendments to the Conditional Sale Agreement
are set forth on pages 16 through 18 of the Amendment. The
enclosed counterparts are signed and acknowledged by each of
the present parties in interest to the Conditional Sale
Agreement. The other signature lines which appear in the
enclosed counterparts are not relevant for this purpose

MAURICHE T. MOORE

TELEPHONE
2i2 422-3000

RCA 23386€3
WUD 128847
WUl 820976

CABLE ADDRESSES
CRAVATH, N, Y.
CRAVATH, LONDON E.C. 8

2 HONEY LANE, CHEAPSIDE
LONDON EC2V 8BT, ENGLAND
TELEPHONE!: 1-600-142|
TELEX: 8814901
RAPIFAX/INFOTEC:



since they apply only to the Restated Finance Agreement
which is not a document on file with the Commission.

Please file and record the Amendment submitted
with this letter and assign it Recordation Number 14432-B.

Enclosed is a check for $10.00 payable to the
Interstate Commerce Commission for the recordation fee for
the Amendment.

Please stamp all counterparts of the enclosed
document with your official recording stamp. You will wish
to retain one copy of the instrument and this transmittal
letter for your files. It is requested that the remaining
counterparts of the document be delivered to the bearer of
this letter.

Very truly yours,

LOMN'\‘-‘- \/ G—voﬁr'.d»

Laurance V. Goodrich

as Agent for

The Chesapeake and Ohio
Railway Company

Mr. James H. Bayne, Secretary,
Interstate Commerce Commission,
Washington, D.C. 20423
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AMENDED AND RESTATED FINANCE AGREEMENT

AND

AMENDMENT

dated as of January 15, 1985,

Among

THE CHESAPEAKE AND OHIO RAILWAY COMPANY

Railroad,

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,

THE PRUDENTIAL INSURANCE.COMPANY OF AMERICA,

RAILEASE,

Agent,

INCORPORATED,
Investor,

and

Permanent Investor,

1696-044]

(Covering 721 Used 100-ton Open Top Hopper Cars)

11.8% Conditional Salé Indebtedness due July 15, 1994

[Amending and restating the Finance Agreement and the six
related Conditional Sale Agreements, each dated as of

July 15,

1984.)




AMENDED AND RESTATED FINANCE AGREEMENT
AND AMENDMENT, dated as of January 15, ‘1985,
among MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, a Maryland corporation ("Agent"),
THE CHESAPEAKE AND OHIO RAILWAY COMPANY, a
Virginia corporation ("Railroad"), and
RAILEASE, INCORPORATED (severally "Investor"
and collectively, together with its
successors and assigns including the
Permanent Investor, "Investors", "each
Investor" or "any Investor") and THE
PRUDENTIAL INSURANCE COMPANY OF AMERICA
(severally "Permanent Investor" and
collectively, together with its successors
and assigns, "Permanent Investors").

The Railroad has entered into six related
conditional sale agreements dated as of July 15, 1984
(individually, each CSA and collectively the "CSA", a
composite copy of which is attached hereto as Exhibit A),
with each of the vendors named therein ("Vendors") for the
purchase from the Vendors of the used railroad equipment
referred to in the CSA (all of the equipment listed in
Schedule B of each CSA being hereinafter called "Equip-
ment") .

The CSA provides, among other things, £for the
payment by the Railroad to the Vendors of the purchase price
of the Equipment (collectively "CSA Indebtedness") plus
interest on the unpaid balance thereof in installments.

The Agent has acquired the right, title and
interest of each of the Vendors in and to the CS2 and the
right, title and interest in and to the Equipment coverecd
thereby for a consideration equal to the CSA Indebtedness
thereunder and upon other terms and conditions as set forth
in six related Agreement and Assignments dated as of
July 15, 1984, between the Agent and each of the Vendors
(collectively "Assignment", a .composite copy of which is
attached hereto as Exhibit B). ’

4 The CSA and the Assignment were filed with the
Interstate Commerce Commission pursuant to 49 U.S.C. § 11303
on the dates and with the Recordation Numbers shown on
Schedule B hereto.

All the Equipment has heretofore been purchased
under the CSA, the Vendors have heen paid in full for the
Equipment and the Railroad and the Agent, through the
Assignment, are now the only parties in interest to the CSa.



On the Take Out Date hereinafter defined, the
Investor will hold CSA Indebtedness evidenced by a certifi-
cate of interest, in the principal amount of $13,405,800,
which CSA Indebtedness the Investor intends to sell to the
Permanent Investor and which the Permanent Investor intends
to purchase from the Investor on the Take Out Date,

The parties hereto desire to amend and restate the
original Finance Agreement dated as of July 15, 1984, and to
amend the CSA, as. herein set forth.

NOW, THEREFORE, in consideration of the foregoing
and of the mutual covenants and agreements hereinafter
contained, the parties hereto hereby agree as follows:

1. Subject to the terms and conditions hereof,
(a) the Permanent Investor will pay to the Agent, in
immediately available funds, not later than 11:00 a.m.,
Baltimore time, on February 14, 1985 ("Take Out Date"),
$13,405,800 and (b) the Railroad will pay to the Agent, in
immediately available funds, not later than 11:00 a.m.
Baltimore time, on the Take Out Date an amount equal to the
unpaid interest on the outstanding CSA Indebtedness accrued
to the Take Out Date.

The payment to be made hereunder by the Permanent
Investor to the Agent shall be wired to Mercantile-Safe
Deposit and Trust Company, Baltimore, Maryland, for credit
to its Corporate Trust Department Account No. 620081-8 with
advice that the deposit is "Re: C&0 1/15/85". -

Subject to the terms and conditions hereof, upon
payment to the Agent on the Take Out Date of the amount to
be paid by the Permanent Investor and by the Railroad
pursuant to this Paragraph 1, on the Take Out Date the Agent
will pay to the Investor an amount equal to the unpaid CSA
Indebtedness held by the Investor plus accrued and unpaid
interest thereon at the rate of 14% per annum ; and the
Investor, simultaneously with the payment to it of such
amount, will surrender its certificate of interest to the
Agent for cancellation.

Upon payment to the Agent of the amount required
to be paid by the Permanent Investor pursuant tc this Para-
graph 1 on the Take Out Date, the Agent will execute and
¢eliver to the Permanent Investor (or, upon the written
request of the Permanent Investor, to the nominee or



nominees of the Permanent Investor or to the office of the
custodian for the Permanent Investor) a certificate or
certificates of interest substantially in the form annexed
hereto as Schedule C, dated as of the Take Out Date.

Each Investor, against payment to it of all
amounts payable under any certificate of interest delivered
to it pursuant to this Agreement, will surrender such
certificate of interest to the Agent.

The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and any other
days on which banking institutions in Cleveland, Ohio,
Baltimore, Maryland, or New York, New York, are authorized
or obligated to be closed. All interest under this
Agreement shall be calculated on the basis of a 360-day vear
of twelve 30-day months except that interest payable on
July 15,. 1985, shall be calculated on an actual elapsed day,
calendar-year basis. If any date for payment hereunder or
under the CSA is not a business day, such payment may be
made on the first business day next succeeding such date.

The parties hereto agree that, subject to the
payment by the Permanent Investor and by the Railroad of the
amounts to be paid pursuant to this Paragraph 1, from and
after the Take Out Date (a) the Investor hereby transfers
and assigns to the Permanent Investor all its right, title
and interest in and to its CSA Indebtedness, (b) the Finance
Agreement shall be amended and restated and the CSA shall be
amended as set forth herein, and (c) unless the context
otherwise requires, the terms "CSA" and "Assignment", as
used. in this Agreement, the CSA and the Assignment
(collectively, "Finance Documents"), shall mean, respect-
ively, the CSA and the Assignment, each as amended hereby,
and the term "Finance Agreement" as used in any of the
Finance Documents, other than this Agreement, shall mean
this Agreement.

All transactions pursuant hereto which shall occur
on the Take Out Date shall be deemed for purposes of this
Agreement, the CSA and the Assignment to have occurred
simultaneously.

2. The Agent will hold the rights under the CSA
acquired under the Assignment and the security interest in
the Fquipment in trust for the benefit of the Investors in



accordance with
interests shall
priority of one
the obligations
with respect to

their respective interests therein as such
from time to time appear, but without

over the other. It is expressly agreed that
of the Agent hereunder as such holder and
the payments to the Investors to be made by

the Agent are only those expressly set forth herein.

3. The Railroad represents and warrants to the
Investor, the Permanent Investor and the Agent as follows:

(a)

It is a corporation duly organized, validly

existing and in good standing under the laws of the
State of Virginia and is duly qualified to do business
in and is in good standing in such other jurisdictions
in which its business and activities require such
qualification.

(b)

It has full corporate power and authority and

legal right to carry on its business as now conducted
and is duly authorized and empowered to execute and
deliver this Agreement and the CSA ("Railroad
Documents”"), and to fulfill and comply with the terms,

conditions

(c)

and provisions thereof.

The Railroad Documents have been duly
authorized,

executed and delivered and, assuming due

authorization, execution and delivery thereof by the
other parties thereto, constitute legal, valid and
binding agreements, enforceable against it in
accordance with their terms.

(d)

There are no actions, suits or proceedings

(whether or not purportedly on its behalf) pending or
(to its knowledge) threatened against or affecting it
or any of its property rights at law or in equity or

hefore any

commission or other administrative agency

which could materially and adversely affect its

condition

(financial or otherwise) or its ability to

perform its obligations under the Railroad Documents
and it is not to its knowledge in default with respect
to any order or decree of any court or governmental
commission, agency or instrumentality.

(e)

instrument

It is not a party to any agreement or

or subject to any charter or other corporate

restriction materially and adversely affecting its

business,
(financial

operations, property, assets or condition

or otherwise).



(f) It has not directly or indirectly offered or
sold any of the CSA Indebtedness to, solicited offers
to buy any of the CSA Indebtedness from, or otherwise
approached or negotiated in respect of the purchase or
sale or other disposition of any of the CSA Indebted-
ness with, any person so as to bring the sale of the
CSA Indebtedness within the provisions of Section 5 of
the Securities Act of 1933. It will not offer any CSA
Indebtedness to, or offer to buy any thereof from, or
approach or negotiate with any other person in respect
thereof, so as to bring the sale of the CSA Indebted-

‘ness within the provisions of Section 5 of said Securi-

ties Act.

(g) It has furnished to the Investor and each
Permanent Investor its audited consolidated balance
sheet as of December 31, 1983, and the related consoli-
dated statements of income and retained earnings for
the year then ended, and its unaudited consolidated
balance sheet as of September 30, 1984, and the related
unaudited consolidated statement of income and retained
earnings for the nine-month period then ended. Such
financial statements are in accordance with its books
and records and have been prepared in accordance with
generally accepted accounting principles, applied on a
consistent basis throughout the periods covered
thereby. The financial statements present fairly its
financial condition at such dates and the results of
its operations and changes in its financial position
for such periods. There has not been any material
adverse change in its assets, liabilities, business or
condition (financial or otherwise) since September 30,
1984. '

(h) Neither the execution and delivery of the
Railroad Documents nor the consummation of the
transactions therein contemplated nor the fulfillment
of nor the compliance with the terms and provisions
thereof will conflict with or result in a breach of any
of the terms, conditions or provisions of (i) its
charter or By-laws, (ii) any law or any regulation,
order, injunction or decree of any court or govern-
mental instrumentality or (iii) any bond, debenture,
note, mortgage, indenture, agreement or other instru-
ment to which it is now a party or by which it or its
property may be bound, or constitute (with notice or
lapse of time or both) a default thereunder, or result
in the creation or impcsition of any lien, charge,
security interest or other encumbrance of any nature



whatsoever upon any of its property or upon the
Equipment pursuant to the terms thereof, except as
contemplated by the CSA and the Assignment.

(i), No mortgage, deed of trust, security interest
or other lien of any nature whatsoever now in existence
which now covers or affects or which may hereafter
cover or affect any of its property or interest therein
now attaches or hereafter will attach to the Equipment
or in any manner affects or will affect adversely the
right, title and interest of the Agent therein, except
as contemplated by the CSA and the Assignment.

(j) No authorization or approval from any govern-
mental or public body or authority of the United States
of America or of any of the states thereof or of the
District of Columbia is necessary for the execution,
delivery and performance of the Railroad Documents.

(k) It has filed all foreign, Federal, state and
local tax returns which are required to be filed and
has paid or made provisions for the payment of all
taxes which have or may become due pursuant to said
returns or pursuant to any assessment received by it,
other than taxes which are being contested in good
faith and as to which it has established adequate
reserves.,

(1) It is not entering into the. Railroad
Documents or any other transaction contemplated thereby
directly or indirectly in connection with any
arrangement or understanding in any way involving any
employee benefit plan (other than a governmental plan)
with respect to which it, the Investor, the Permanent
Investor or the Agent in its individual capacity is a
party in interest, all within the meaning of the
Employee Retirement Income Security Act of 1974
("ERISA").

(m) It is not in default, and no event has
occurred which with notice or lapse of time or both
would be a default under any of the terms, conditions
or provisions of any bond, debenture, note, mortgage,
indenture, agreement or other instrument to which it is
a party or by which it or its property may be bound,
nor of any law or any material regulation, order,
injunction or decree of any court or any governmental
instrumentality.



(n) The Railroad has good and valid title to all
the Equipment free of any lien, charge, security
interest or other encumbrances of any nature whatsoever
except for the security interest created by the CSa and
transferred to the Agent by the Assignment. However,
certain other liens appear of record at the Interstate
Commerce Commission with respect to two units of
Equipment which the Railroad acquired under the CSA
entered into with Citicorp Leasing, Inc. The Railroad
agrees to remove of record the liens on those two units
(and any other liens of record which may be discovered
on any other units of the Equipment) no later than June
30, 1985; and if the Railroad for any reason fails to
do so or is unable to do so by said date, the Railroad
will purchase from the Permanent Investor on July 15,
1985, the CSA Indebtedness with respect to all such
units as to which such other liens were not removed, at
the unpaid principal amount thereof plus interest
accrued to the date of payment without penalty. All
the Equipment is in good order, condition and repair,
ordinary wear and tear excepted, suitable for use in
interchange and has been maintained as required by
Article 9 of the CSA. None of the Equipment was put
into service prior to May, 1978, and the Equipment has
an aggregate depreciated cost of at least $13,405,800.

. (0) The Railroad is not in default on any of its
financial obligations and neither the Railroad nor any
of its predecessor companies has defaulted on any
financial obligation within the five years next
preceeding the date hereof.

(p) On or before the Take Out Date, this Agree-
ment will have been duly filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. § 11303, and
such filing will protect the Agent's interest in and to
the Equipment and no other filing or recording (or
giving of notice) with any other Federal, state or
local government is necessary in order to protect the
interests of the Agent under the CSA in and to the
Equipment in the United States of America.

() On the Take Out Date the outstanding CSA
Indebtedness will be $13,405,800, all of which is, and
will then be, owned bv the Investor.



4. The Permanent Investor represents to the
Railroad, the Agent and the Investor as follows:

(a) The Permanent Investor is acquiring its
interest in the aggregate CSA Indebtedness for its own
account for investment or for one or more separate
accounts maintained by it and not with a view to, or
for sale in connection with, the distribution of the
same, nor with any present intention of distributing or
selling the same; provided, however, that the
disposition of its property shall at all times be
within its control.

(b) The Permanent Investor is not acquiring its
interests in the CSA Indebtedness directly or
indirectly with assets drawn from any "separate
account”, all as defined in ERISA, unless such separate
account is exempt from the prohibited transactions
rules of ERISA.

(c) The Permanent Investor represents that it
has full power and authority to execute and deliver
this Agreement and to carry out its terms.

The Permanent Investor hereby agrees that any
transfer of all or any part of its interest in the CSA
Indebtedness shall be upon the express condition that the
transferee thereof shall be bound by the terms of this
Agreement. Prior to any such transfer, the Permanent
Investor shall notify the Agent in writing thereof; and the
Agent shall cause to be promptly prepared and delivered to
the Permanent Investor an appropriate agreement, to be
entered into among the Permanent Investor, such transferce
and the Agent, evidencing such transfer upon the terms
hereof.

5. The obligation of the Permanent Investor to
make payment to the Agent pursuant to Paragraph 1 hereof' and
the obligation of the Agent to make payment to the Investor
on the Take OQut Date pursuant to Paragraph 1 hereof shall be
subject to the receipt by the Agent and the Permanent
Investor on or prior to the Take Out Date of the funds to be
paid to it by the Railroad pursuant to Paragraph 1 hereof
and of the following documents, dated on or not more than 10
days prior to the Take Out Date:

(a) A complete and accurate set 0of all the
closing documents (which may bhe photocopies) delivered



to the Agent at each equipment closing pursuant to
Section 4 of the Assignment.

(b) An opinion of Cravath, Swaine & Moore,
special counsel for the Permanent Investor and the
Agent, to the effect that:

(i) this Agreement, assuming due authori-
zation, execution and delivery by the Permanent
Investor, has been duly authorized, executed and
delivered and is a legal, valid and binding
instrument; )

(ii) the CSA has been duly authorized,
executed and delivered and is a legal, valid and
binding instrument, enforceable in accordance with
its terms;

(iii) the Assignment has been duly authorized,
executed and delivered and is a legal, valid and.
binding instrument;

(iv) the Agent is vested with all the rights,
titles, interests, powers and privileges of the
Vendors purported to be assigned to it by the
Assignment and the Agent has a perfected security
" interest in the units of Equipment;

(v) this Agreement, the CSA and the Assign-
ment have been duly filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. § 11303,
and no other £filing or recording (or giving of
notice) with any other Federal, state or 1local
government is necessary in order to protect the
rights of Agent therein or in the Equipment in any
state of the United States of America;

(vi) no authorization or approval from any
governmental or public body or authority of the
United States of America, or of any of the states
thereof or the District of Columbia is, to the
knowledge of said counsel, necessary in connection
with the execution, delivery and performanrce of
this Agreement, the CSA and the Assignment;

(vii) under the circumstances ccntemplated by
this Agreement it is not necessary to register the
Csa, the Assignment or any certificate of interest
delivered pursuant hereto under the Securities Act



of 1933, as in effect on the date of such opinion,
or to qualify the CSA or any other instrument or
agreement contemplated hereby or thereby under the
Trust Indenture Act of 1939, as in effect on the
date of such opinion;

(viii) the legal opinion referred to in sub-
paragraph (d) of this Paragraph 5 is satisfactory
in form and scope to said special counsel and that
in their opinion the Permanent Investors, the
Agent and they are justified in relying thereon;

and as to such other matters incident to the
transactions contemplated by this Agreement as the
Permanent Investors may reasonably request.

(c) An opinion of Wilmer, Cutler & Pickering to
the effect that their search of the Interstate Commerce
Commission files maintained pursuant to 49 U.S.C.

§ 11303 did not reveal any filing which is inconsistent
with the Railroad's representation set forth in the
first sentence of Paragraph 3(n) hereof.

(d) An opinion of counsel for the Railroad, to
the effect set forth in subparagraphs (a), (b), (c),
(@), (e), (f) as to the first sentence, (h), (i), (3),
(1), (m), (n) (first two sentences only) and (p) of
Paragraph 3 hereof.

(e) A Certificate of an officer of the Railroad
to the effect that (i) the Railroad's representations
and warranties contained in this Agreement are true cn
and as of the Take Out Date, with the same effect as
though made on such date, (ii) the Railroad is not
currently in default nor does a condition exist nor has
an event occurred which with the lapse of time and/or
the giving of notice would constitute a default under
this Agreement or the CSA, (iii) no federal tax liens
(includirng tax liens filed pursuant to Section 6323 of
the Internal Revenue Code of 1954, as amended) and, to
the best of its knowledge, no other tax liens have been
filed and are currently in effect which would adversely
affect the security interest of the Assignee in the
Equipment, (v) no taxes, assessments or governmental
charges or levies are delinquent other than those which
are being contested in good faith and which, in the
opinion of the management of the Railroad, have been
adequately reserved against, and (v) that there has
been no material adverse change in the business or



financial condition of the Railroad since September 30,
1984.

In giving the opinions specified in this Paragraph 5,
counsel may qualify its opinion to the effect that any
agreement is enforceable in accordance with its terms by a
general reference to limitations as to enforceability
imposed by bankruptcy, insolvency, reorganization, mora-
torium or other similar laws affecting the enforcement of
creditors' rights generally. In giving the opinion speci-
fied in subparagraph (b) of this Paragraph 5, counsel may
rely (i) as to the title to the Equipment, on the opinion of
counsel for the Railroad, (ii) as to the due authorization,
execution and delivery by the Vendors of the CSA and the
Assignment, on the opinions of counsel heretofore furnished
to the Agent pursuant to Section 4 of the Assignment and
(iii) as to any matter governed by the law of any juris-
diction other than the State of New York or the United
States, on the opinions of counsel for the Vendor or the
Railroad, as to such matter.

The Take Out Date closing hereunder shall take
place at the offices of Messrs. Cravath, Swaine & Moore, in
New York, New York.

6. The Agent will accept all sums paid to it
pursuant to Article 8 of the CSA with respect to Casualty
Occurrences (as therein defined). So long as, to the actual
knowledge of the Agent, no event of default under the CSA
shall have occurred and be continuing, the Agent will apply
such sums (a) to the prompt pro rata prepayment of each of
the installments of the aggregate CSA Indebtedness remaining
unpaid (in proportion to the aggregate principal amount of
CSA Indebtedness represented by each such installment),
without premium, together with interest accrued on such
prepaid CSA Indebtedness from the last date to which such
interest was paid to the date of such prepayment, or (b)
toward the cost of other railread equipment, all as provided
in said Article 8.

7. The Agent will accept payments made to it by
the Railroad pursuant to the CSA and the Assignment on
account of the principal of or interest on the CSA Indebt-
edness thereunder and, so long as, to the actual knowledge
of the Agent, no event of default under the CSA shall have
occurred and be continuing, will apply such payments
promptly to the payment to the Investors, first, of interest
pavable to them on their respective interests in the
installments of CSA Indebtedness, and second, of their



respective interests in the installments of CSA Indebtedness
in the order of maturity thereof, until the same shall have
been paid in full. If, to the knowledge of the Agent, an
event of default under the CSA shall have occurred and be
continuing, all moneys held by or coming into the possession
of the Agent which, under the provisions of the CSA, are
applicable to the payment or prepayment of the CSA
Indebtedness or interest thereon (including, without
limitation, the net proceeds of any repossession and sale or
lease of any unit of the Equipment after deduction of all
expenses, including reasonable counsel fees, incurred by the
Agent in connection with such repossession and sale or lease
and otherwise hereunder in connection with the CSA and the
Assignment which shall not theretofore have been reimbursed
to the Agent by the Railroad pursuant to the CSA) shall be
distributed promptly by the Agent pro rata among the
Investors in accordance with their respective interests in
the principal and interest on the CSA Indebtedness at the
time of such distribution and the Agent shall otherwise take
such action as is referred to in Paragraph 8 hereof.

The Railroad agrees to pay all amounts due
pursuant to this Agreement and the CSA on or before
11:00 a.m,, Baltimore time, on the date due in Federal funds
or other immediately available Baltimore funds. All pay-
ments to be made by the Agent hereunder shall (subject to
timelv receipt by the Agent of available funds) be made by
check mailed to the Permanent Investors on the date such
payment is due or, upon written request of any Permanent
Investor or as specified in Schedule A hereto, by bank wire
transtfer of Federal funds or other immediately available
funds by 12:00 noon, Baltimore time, on the date such
payment is due to such Permanent Investor at such address as
may be specified to the Agent in writing.

8. So long as the Agent shall have no actual
knowledge that the Railroad is in default under this
Agreement or that an event of default or event which with
the lapse of time and/cr demand or failure to take action
provided for in the CSA could constitute an event of default
thereunder shall have occurred and be continuing (any such
default, event of default or event being herein called a
"Default"), the Agent shall be entitled to use its
discretion with respect to exercising or refraining from
exercising any rights or taking or refraining from taking
any action which may be vested in it, or which it may ke
entitled to assert or take, under the CSA, except as
otherwise specifically provided herein. The Agent shall
incur no liability hereunder in acting upon anv notice,



certificate, warrant or other paper or instrument believed
by it in good faith to be genuine and signed by the proper
party or parties, or with respect to anything which it may
do or refrain from doing in the exercise of its best
judgment, or which may seem to it to be necessary or
desirable in the premises, except liability resulting from
its willful misconduct or negligence; provided, however,
that in case the Agent shall have actual knowledge of the
occurrence of a Default, the Agent shall notify the
Investors thereof promptly by registered mail and shall take
such action and assert such rights under the CSA as shall be
agreed upon by Investors holding interests totaling more
than 50% of the aggregate CSA Indebtedness then outstanding.
In case the Agent is required to take action hereunder, it
shall be indemnified by the Investors in proportion to their
respective interests in the aggregate CSA Indebtedness then
outstanding against any liability or expense, including
reasonable counsel fees, in connection with taking such
action or asserting such rights. So lcng as the Railroad or
any person controlling, controlled by or under common
control with the Railroad shall hold any interest in the CSA
Indebtedness, such interest shall be disregarded for
purposes of any direction of Investors to the Agent pursuant
to this Paragraph 8. .

The Agent may consult with legal counsel of its
own choice and the Agent shall be under no liability for any
action taken or suffered in good faith by it in accordance
with the opinion of such counsel, so long as such opinion
relates to legal matters.

9. So long as any CSA Indebtedness chall be
unpaid, the Railrocad will deliver to the Agent and to each
Investor, (i) as soon as available, and in any event within
120 days after the end of each fiscal vear, copies of its
annual report on Form 10-K to the Securities and Exchange
Commission ("SEC"), containing the financial statements
required by Form 10-K and, as soon as available, copies of
any report in Form 8-K to the SEC; (ii) as soon as
available, and in any event within 45 days after the end of
each ot the first three quarterly periods of each such
fiscal year, copies of its report on Form 10-Q to the SEC
containing the financial statements required by Form 10-Q
and, as soon as available, copies of any report on Form 8-K
to the SEC; (iii) as soon as practicable, copies of the
Annual Report to stockholders of CSX Corporation;

(iv) promptly upon the filing of the same, the arnual report
of CSX Corporation, on Form 10-K under the Securities
Exchange Act of 1934; (v) promptly upon the filing of the
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same, a copy of each prospectus filed by the Railroad (and,
upon request of the Investor, of CSX Corporation) with the
Securities and Exchange Commission pursuant to Rule 424 (b)
of the rules and regulations of such Commission under the
Securities Act of 1933; and (vi) with reasonable promptness,
such other data as from time to time reasonably may be
requested. If at any time the Railroad is not required to
file Form 10-K's or Form 10-Q's with the SEC, the Railroad
will deliver to each Investor, in lieu thereof, the
financial statements which would have been required by the
foregoing sentence if the Railroad were then subject to the
reporting requirements of the SEC.

Within 120 days of the end of each fiscal year of
the Railroad, the Railroad will deliver to the Agent and to
each Investor a certificate of the President or Vice
President and Treasurer or an Assistant Treasurer of the
Railroad stating that the signatories have reviewed the
relevant terms of the CSA and the Assignment and have made,
or caused to be made under their supervision, a review of
the transactions or conditions of the Railroad and its
consolidated subsidiaries from the beginning of the
accounting period covered by the income statements being
delivered separately or therewith 'to the date of the
certificate and that such review has not disclosed the
existence during such period of any Default or if any such
Default existed or exists, specifyving the nature and pericd
of existence thereof and what action the Railroad has taken
or proposed to take with respect thereto.

Whenever any of the Investors shall have any
concern about the affairs, finances and accounts of the
Railroad, it will permit the Agent and any representatives
of the Investors to discuss the affairs, finances and
accounts of the Railroad with its officers and employees,
all at such reasonable times and as often as reasonably may
be requested.

10. The Agent will promptly mail or deliver one
counterpart or copy of all notices, reports, statements or
documents received by it from the Railroad pursuant to this
Agreement, the CSA or the Assignment to each Investor.

11. 2ll notices, instructions, directions and
approvals to be delivered hereunder to the Agent by any
Investor shall be in writing signed by an cofficer, assistant
officer, manager or assistant manager of such Investor or
another person thereunto duly authorized by such Investor,



and the Agent may rely on any notice, instruction, direction
or approval so signed.

12. The Agent represents and warrants that it has
all necessary corporate authority to enter into this
Agreement and the Assignment and to execute and deliver the
certificates of interest. The Agent makes no representation
and assumes no responsibility with respect to (i) the
validity of the CSA or the Assignment or any certificate of
interest (except with respect to its own execution thereoct)
or any of the matters covered thereby or (ii) the value of
or the title to the Equipment.

13. In the event of any dispute with respect to
the delivery or ownership or right to possession of funds or
documents at any time held by the Agent hereunder, or with
respect to title to any unit of the Equipment, the Agent is
hereby authorized and directed to retain, without liability
-to anyone, all or any of such funds or documents and title
to such unit of the Equipment until such dispute shall have
been settled either by agreement of the Investors or by
final order, decree or judgment of a court of competent
jurisdiction. '

14. All documents and funds deliverable hereunder
to the Permanent Investor shall be delivered or mailed to it
at its address set forth in Schedule A hereto, or as it may
otherwise specify.

All documents deliverable hereunder to the Agent
shall be delivered to it at its address at P.0O. Box 2258
(Two Hopkins Plaza, if by hand), Baltimore, Maryland 21203,
Attention of Corporate Trust Department, or as the Agent may
otherwise specify.

All documents and funds deliverable hereunder to
the Railroad shall be delivered to it at its address at 100
North Charles Street, Baltimore, Maryland 21201, Attention
of Treasurer-303.

15. The Agent shall be entitled to terminate its
duties and responsibilities hereunder by giving written
notice to the Investors that it desires to terminate such
duties and responsibilities on a date (at least 30 days
subsequent to the giving of such notice) stated in said
notice; it being understood and agreed that the Agent shall
also give such notice if it is directed to do so bv
Investors holding interests totaling more than 50% of the
aggregate CSA Indebtedness then outstanding. 1If, prior to



the date stated in said notice, Investors holding interests
totaling more than 50% of the aggregate CSA Indebtedness
then outstanding shall have requested in writing that the
Agent assign to a person or institution designated by such
Investors all right, title and interest of the Agent under
the CSA and the Assignment and in and to the Equipment, the
Agent shall comply with such request. 1In the event that
such request is not received by the Agent on or before the
date designated in said notice, the Agent shall be entitled
to appoint a successor to act hereunder and to assign to
such successor, subject to the provisions of this Agreement,
all such right, title and interest of the Agent. Upon such
assignment by the Agent to a person or institution
designated by such Investors or, in the absence of such
designation, to a successor appointed by the Agent, the
Agent shall be thereafter relieved of all duties and
responsibilities hereunder. Any successor appointed
hereunder shall be a bank or trust company located in
Baltimore, Maryland, or in New York, New York, having
capital and surplus aggregating at least $50,000,000.

Any corporation resulting from any merger or
consolidation to which the Agent or any successor tc it
shall be a party, or any corporation in any manner
succeeding to all or substantially all the corporate trust
business of the Agent or any successor Agent, provided such
corporation shall be a bank or a trust company doing
business in New York, New York, or in Baltimore, Marvland,
having a capital and surplus aggregating at least
$50,000,000, shall be the successor agent hereunder without
the execution or filing of any paper or further act on the
part of any of the parties hereto, anything herein to the
contrary notwithstanding.

16. The Railroad and the Agent, as assignee of the
Vendors under the Assignment, agree that, subject to the
payment of the amount to be paid by the Permanent Investor
and by the Railroad pursuant to Paragraph 1 hereof, the CSa
shall be amended as follows:

(a) The interest rate shown on the cover of the
CSA is changed from "14%" to "11.8%".

(b) There shall be added at the end of Article 1
of each CSA an additional sentence reading as follows:

"The Railroad is concurrently herewith entering
into five other Conditional Sale Agreements dated
as of July 15, 1924 (the "Other CSAs") procviding:



for the conditional sale to the Railrocad of
additional 100-ton open top hopper cars (the
aggregate number of hoppers cars covered by this
Agreement and the Other CSAs being 721)"

(c) The fourth and fifth paragraphs of Article 4
of the CSA are deleted and the following is substituted
therefor:

"The Railroad hereby acknowledges itself to be
indebted to the Vendor under this Agreement and the
Vendors under the Other CSAs in the aggregate amount
of, and hereby promises to pay to the Vendors at such
place as the Vendors or their assignee shall designate,
the remainder of the aggregate Purchase Price of the
Equipment ($13,405,800, as of December 15, 1985,
hereinafter called the "CSA Indebtedness") in ten (10)
equal annual installments as hereinafter provided."

"The installments of the CSA Indebtedness payable
pursuant to the fourth paragraph of this Article 4
shall be payable annually, in immediately available
funds, on July 15 in each year commencing on July 15,
1985, to and including July 15, 1994. The unpaid
portion of the CSA Indebtedness shall bear interest
from the respective dates on which such indebtecdness
was lncurred at the rate of 11.8% per annum. Such
interest shall be payable to the extent accrued, in
immediately available funds, on January 15 and July 15
in each year, commencing July 15, 1985."

(d) the seventh paragraph of Article 4 of the CSA
is deleted and the following is substituted therefor:

"All interest under this Agreement shall be
calculated on the basis of a 360-day vear of twelve
30-day months, except that interest payable on July 15,
1985, shall be calculated on an actual elapsed day,
calendar-year basis."

(e) In the eighth paragraph of Article 4 of
the CSA, the figure "15%" is changed to "12.8%".

(f) There shall be added at the end of the last
sentence of the first paragraph of Article 8 of each
CSA the following:

"; provided, however, the Railroad agrees that the
aggregate Casualty Values (as defined herein and
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in the Other CSAs) in respect of which the
Railroad has not made payment under this Agreement
and the Other CSAs shall at no time exceed
$500,000.

(g) The second sentence of the first paragraph of
Article 14 of each CSA is amended to read as follows:

"The Railroad likewise will indemnify, protect and
hold harmless the Vendor from and against any and
all liability, claims, costs, charges and
expenses, including royalty payments and counsel
fees, in any manner imposed upon or accruing
against the Vendor because of the use in or about
the construction, rencovation, repair or operation
of any of the Equipment of any article or material
or of any design, system, process, formula or
combination which infringes or is claimed t¢
infringe on any patent or other right."

(h) The fourth sentence of the first paragraph of
Article 14 of each CSA is amended to read as follows:

"The Vendor will give notice to the Railroad of
any claim known to the Vendor from which liability
may be charged against the Railrocad hereunder."”

(i) The word "or" shall ke added at the end of
clause (e) in the first paragraph of Article 16 of each
CSA and there shall be added after clause (e) the
following:

"(f) an event of default shall occur and be
continuing under any of the Other CSAs;"

17. The Railroad will pay or cause to be paid (i)

the reasonable fees and disbursements of Cravath, Swaine &
Moore, as special counsel for the Permanent Investor and the

Agent, and the cost of producing and reproducing this

Agreement, the CSA and the Assignment, (ii) the reascnable

fees and disbursements of Wilmer, Cutler & Pickering,
(iii) the fee payable to the placing agent in connection
with the placement of the CSA Indebtedness with the
Permanent Investors, (iv) the reasonable fees, costs and
disbursements of the Agent, (v) the costs of filing and

recording this Agreement and any amendments or supplements

thereto with the Interstate Commerce Commission, and (vi)
the costs of producing and reproducing any amendments or



supplements and the reasonable fees and disbursements of -
Cravath, Swaine & Moore in connection therewith. The
Investor, the Permanent Investor and -the Agent shall have no
liability for any of the aforesaid fees, costs,
disbursements and expenses.

18. The terms of this Agreement and all rights and
obligations hereunder shall be governed by the laws of the
State of New York; provided, however, that the parties shall
be entitled to all rights conferred by applicable Federal
law and such additional rights arlslng out of the filing or
recording hereof.

_ 19. This Agreement may be executed in any number
of counterparts, all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by . all the parties so long as at least
one counterpart shall be signed by each party hereto.

IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by their officers or other
persons thereunto duly authorized, as of the date first
above written.

[Seall]: MERCANTILE-SAFE DEPOSIT AND
Attest: TRUST COMPANY, as Agent,

by
Corporate Trust Vice President
Officer
[Seal] THE CHESAPEAKE AND OHIO
Attest: RATLWAY COMPANY,

by

Corporate Secretary ’ Senior Vice President



supplements and the reasonable fees and disbursements of
Cravath, Swaine & Moore in connection therewith. The
Investor, the Permanent Investor and the Agent shall have no

- liability for any of the aforesaid fees, costs,
disbursements and expenses.

18. The terms of this Agreement and all rights and
obligations hereunder shall be governed by the laws of the
State of New York; provided, however, that the parties shall
be entitled to all rights conferred by applicable Federal
law and such additional rights arising out of the filing or
recording hereof.

19. This Agreement may be executed in any number
of counterparts, all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all the parties so long as at least
one counterpart shall be signed by each party hereto.

.

IN WITNESS WHEREOF, the parties heretc have caused
this Agreement to be executed by their officers or other
persons thereunto duly authorized, as of the date first
above written.

[Seall MERCANTILE-SAFE DEPOSIT AND
Attest: TRUST COMPANY, as Agent,
: by .XKD//.

: \\// '// 7/\/ L - /// - ’,’J Py ){ o
Corporate Trust Vice President
Officer '

([Seall THE CHESAPEAKXE AND OHIO
Attest: RAILWAY COMPANY,
»

by
Corporate Secretarv Senior Vice President



supplements and the reasonable fees and disbursements of
Cravath, Swaine & Moore in connection therewith. The
Investor, the Permanent Investor and the Agent shall have no
liability for any of the aforesaid fees, costs,
disbursements and expenses.

18. The terms of this Agreement and all rights and
obligations hereunder shall be governed by the laws of the
State of New York; provided, however, that the parties shall
be entitled to all rights conferred by applicable Federal
law and such additional rights arising out of the filing or:
recording hereof. '

19. This Agreement may be executed in any number
of counterparts, all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all the parties so long as at least
one counterpart shall be signed by each party hereto.

IN WITNESS WHEREOF, the parties heretc have caused
this Agreement to be executed by their officers or other
persons thereunto duly authorized, as of the date first
above written.

[Seal] ‘ MERCANTILE-SAFE DEPOSIT AND
Attest: TRUST COMPANY, as Agent,
by
Corporate Trust Vice President
Officer 4
{Seal] THE CHESAFPEAKE AND QOHIO

Attest: RAILWAY COMPANY,

- v DL

Senior Vice President -

iy i
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INVESTOR:

RAILEASE, INCORPORATED,

oY Wéﬁv/w

Senior Vice President
. R

PERMANENT INVESTOR:

THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA,

by

Vice President



STATE. OF OHIO )
) ss:
COUNTY OF CUYAHOGA )

On this //ﬁa' day of February , 1985, before me
personally appeared /%?.J%@dw)q , to me personally
known, who, being by me duly sworn, says that he is Senior
Vice President of THE CHESAPEAKE AND OHIO RAILWAY COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

7 )

757 ’ y
e [ Sl
Notary Public

[Notarial Seal]

My Commission has

LOUIS RECHER, Attorney
NOTARY PUBLIC - STATE ‘uF QHIO
My cymmishion has no expiration date.
- section 147.03 R. C.

STATE OF MARYLAND )
) ss
CITY OF RALTIMORE )
On this day of February , 1985, before
me personally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of MERCANTILE-SAFE DEPOSIT AND TRUST CCMPANY, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed con behalf of said corporation by authority
cf its Board of Directors, and he acknowledged that the
execution of the foregeing instrument was the £free act and
deed of said corporation.

Notary Public
[Notarial Seal]

My Commission expires




STATE OF OHIO

N - gt
[}
0
e

COUNTY OF CUYAHOGA

On this . day of February , 1985, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is Senior
Vice President of THE CHESAPEAKE AND OHIO RAILWAY COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

4

Notary Public

{Notarial Seal]

My Commission has

STATE OF MARYLAND )

CITY OF BALTIMORE )

: )/

On this s day of February , 1985, before
me personally appeared B, E. Scurcioer , to me personallv
known, who, being by me duly sworn, says that he is a Vice
President of MERCANTILE-SAFE DEPOSIT AND TRUST CCOMPANY, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed cn behalf of said corporation by authority
cf its Board of Directors, and he acknowledged that the
execution of the foregeoing instrument was the free act and
deed of said corporation.

-

, N ‘ -
IR . o
AT JEE / - C-/i' St

Notary Public-

[Notarial Seal]

My Commission expires / /Zfb



INVESTOR:

RAILEASE, INCORPORATED,

by

Senior Vice President

PERMANENT INVESTOR:

THE PRUDENTIAL INSURANCE
COMPANY OF AMEPRICA,

T M //A

Vice Presideént



INVESTOR:
RAILEASE, INCORPORATED,

by

Senior Vice President

PERMANENT INVESTOR:

THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA,

by

Vice President



STATE OF OHIO )
) ss:
)

COUNTY OF CUYAHOGA
On this .- day of February , 1985, before me
personally appeared , to me personally

known, who, being by me duly sworn, says that he is Senior
Vice President of THE CHESAPEAKE AND OHIO RAILWAY COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary. Public
[Notarial Seal]

My Commission has

STATE OF MARYLAND )

) ss:
CITY OF RALTIMORE )
On this day of February , 1985, before
me personally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of MERCANTILE-SAFE DEPOSIT AND TRUST CCOMPANY, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
cf its Board of Directors, and he acknowledged that the
execution of the foregecing instrument was the free act and
deed of said corporation,

Notary Public
[Notarial Seal]

My Commission expires



Schedule A

Name and Address of CSA Indebtedness
Investor "Held
Railease, Incorporated $13,405,800

P. O. Box 6419
Cleveland, Ohio 44101

Name and Address of Commitment
Permanent Investor

The Prudential Insurance

Company of America $13,405,800
Prudential Plaza
Newark, New Jersey 07101

Attention of Senior Vice President in
Charge of the Capital Markets
Group

Pavments by bank wire credit in
immediately available funds to
its Account No. 050-52-557 in
Morgan Guaranty Trust Company
of New York, 23 Wall Street,
New York, N.Y. 10005.

In the case of all other
communications, the first
address set forth above.



Conditional Sale Agreement dated as of
July, 15, 1984, between Citicorp
Leasing, Inc. and The Chesapeake and
Ohio Railway Company ("Railroad").

Agreement and Assignment dated as of
July 15, 1984, between Citicorp
Leasing, Inc. and Mercantile-Safe
Deposit and Trust Company ("Agent").

Conditional Sale Agreement dated as of
July 15, 1984, between Dollar Savings
Bank and the Railroad.

Agreement and Assignment dated as of
July 15, 1984, between Dollar Savings
Bank and the Agent.

Conditional Sale Agreement dated as of
July 15, 1984, between Life Insurance
Company of Virginia and the Railroad.

Agreement and Assignment dated as of
July 15, 1984, between Life Insurance
Company of Virginia and the Agent.

Schedule B

IcC
Recording
Information

July 25, 1984
11:05 a.m.
#14385

#14385-A

July 13, 1984
9:25 a.m.
#14366

#14366-A

July 13, 1984
9:25 a.m.
#14367



Conditional Sale Agreement dated as of
July 15, 1984, between Mellon Bank
(East) N.A., as Agent for Paul Revere
Life Insurance Company, Paul Revere
Protective Life Insurance Company,
Paul Revere Variable Annuity Insurance
Company, and AVCO Corporation
Retirement Income Trust and the
Railroad.

Agreement and Assignment dated as of
July 15, 1984, between Mellon Bank
(East) N.A., as Agent for Paul Revere
Life Insurance Company, Paul Revere
Protective Life Insurance Company,
Paul Revere Variable Annuityv Insurance
Company and AVCO Corporation
Retirement Income Trust and the

Agent.

Conditional Sale Agreement dated as of
July 15, 1984, between Pension
Investment Committee of Continental
Financial Services Company, as
Fiduciary for the Continental Group,
Inc. Master Pension Trust and the
Railroad.

Agreement and Assignment date as of
July 15, 1984, between Pension
Investment Committee of Continental

Financial Services Company, as Fiduciary

for the Continental Group, Inc. Master
Pension Trust and the Agent.

Conditional Sale Agreement dated as of
July 15, 1984, between Pittsburgh
National Bank and Railroad.

Agreement and Assignment dated as of
July 15, 1984, between Pittsburgh
National Bank and the Agent.

July 20, 1984
10:25 a.m.

#14378

#14378-A
July 13, 1984

9:25 a.m
#14368

#14368-A
Sept. 25, 1984

11:40 a.m.
#14432

#14432-A



Schedule C

CERTIFICATE OF INTEREST

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
("Agent") hereby acknowledges receipt from

{"Permanent Investor") of

Dollars ($ ), such sum having been paid by the
Permanent Investor under and pursuant to the terms and
conditions of an Amended and Restated Finance Agreement and
Amendment dated as of January 15, 1985 ("Finance
Agreement"), among the Agent, THE CHESAPEAKE AND OHIO
RAILWAY COMPANY ("Railroad"), Railease, Incorporated and the
Permanent Investor. By reason of such payment the Permanent
Investor has an interest in a principal amount equal to such
sum in the CSA Indebtedness (as defined in the CSA
hereinafter mentioned) and in and to (i) the six related
Conditional Sale Agreements dated as of July 15, 1984, as
amended, ("CSA"), between the Railroad and each of the
Vendors listed in Schedule B to the Finance Agreement
("Vendors"), (ii) the related Agreement and Assignment dated
as of July 15, 1984, as amended, between the Vendors and the
Agent, (iii) the right, title and interest of the Agent in
and to the railroad Equipment covered by the CSA and (iv)
all cash and other property from time to time held by the
Agent under the Finance Agreement, except to the extent that
installments of such principal amount shall have been paid.

Under the terms of the CSA and the Finance Agree-
ment, subject to the rights of prepayment contained therein
in the event of a Casualty Occurrence (as defined therein),
(i) such principal amount is repayable in 10 consecutive
equal annual installments on July 15 in each year commencing
July 15, 1985, to and including July 15, 1994, (ii) such
principal amount bears interest, payable semiannually on
January 15 and July 15 in each year, commencing July 15,
1985, on the unpaid portion thereof from time to time
outstanding from the date of this certificate until the same
shall have become due and payable, at the rate of 11.8% per
annum, and (iii) all such principal and interest remaining
unpaid after the same shall have become due and payable
bears interest, to the extent legally enforceable, at the
rate of 12.8% per annum. All payments received by the Agent



in accordance with the terms of the Finance Agreement and
the CSA shall be disbursed by the Agent in accordance with
the terms and conditions of the Finance Agreement.

Dated:

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent under
the Finance Agreement,

By

Authorized Officer

INQUIRY SHOULD BE MADE OF THE AGENT
IF CERTIFICATION AS TO BALANCE DUE
HEREUNDER IS REQUIPRED



EXHIBIT A
to
Finance Agreement

NOTE: The six CSA's were prepared from the same basic form
with some use of variable pages. The attached composite
copy of the six CSA's shows all variable pages (in sequence)
and all common pages.
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ITEASTATE COMMESCE COMMISSION
CONDITIONAL SALE AGREEMENT
Dated as of July 15, 1984

between

PENSION INVESTMENT COMMITTEE
OF CONTINENTAL FINANCIAL SERVICES COMPANY,
AS FIDUCIARY FOR THE CONTINENTAL GROUP, INC
MASTER PENSION TRUST

and

THE CHESAPEAKE AND OHIO RAILWAY COMPANY

14% Conditional Sale Indebtedness due July 15, 1994
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CONDITIONAL SALE AGREEMENT

Dated as of July 15, 1984
between
CITICORP LEASING, INC.

and

THE CHESAPEAKE AND OHIO RAILWAY COMPANY

14% Conditional Sale Indebtedness due July 15, 1994
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INTERSTATE COMEACE CCMWSSIO.‘I

CONDITIONAL SALE AGREEMENT
Dated as of July 15, 1984
between
DOLLAR SAVINGS BANK
and -

THE CHESAPEAKE AND OHIO RAILWAY COMPANY

14% Conditional Sele Indebtedness due July 15, 1994




"JXJ‘LU

HE N

gf WHInE THS D

apuvTosN .t

coranyen g DOUNTCRSS

J

i

)

R RN
- e wm e f e

CONDITIONAL SALE AGREEMENT

‘Dated as of July 15, 1984

between

7

T2 (ZAST)
~

g 1
TELLON B0 A
GIRARD-BANK, AS AGENT
FOR PAUL REVERE LIFE INSURANCE COMPANY,
PAUL REVERE PROTECTIVE LIFE INSURANCE COMPANY
PAUL REVERE VARIABLE ANNUITY INSURANCE COMPANY,
AND AVCO CORPORATION RETIREMENT INCOME TRUST

THE CHESAPEAKE AND OHIO RAILWAY COMPANY

L]

14% Conditional Sale Indebtedness due July 15, 1994
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CONDITIONAL SALE AGREEMENT
Dated as of July 15, 1984
between
PIT’I‘SBURGH N.ATTOSAL BA.N K
and

THE CHESAPEAKE AND OHIO RAILWAY COMPANY

14% Conditional Sale Indebtedness due July 15, 1994
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CONDITIONAL SALE AGREEMENT dated as of July 15, 1984, between
PENSION INVESTMENT COMMITTEE OF CONTINENTAL FINANCIAL SERV-
ICES COMPANY, AS FIDUCIARY FOR THE CONTINENTAL GROUP, INC.
MASTER PENSION TRUST, (the "Vendor"), and THE CHESAPEAKE AND
OHIO RAILWAY COMPANY, a Virginia corporation (the "Railroad").

The Vendor has agreed to sell and deliver to the Railfoad, and the

Railroad has agreed to purchase, the equipment described in Schedule B
hereto (the "Equipment");

In consideration of the mutual promises, covenants and agreements
hereinafter set forth, the parties hereto do hereby agree as follows:

ARTICLE 1. Certain Definitions. The term "Vendor", whenever used in
this Agreement, means, both before and after any assignment of any of its
rights hereunder, the corporation listed in Item 1 of Schedule A hereto and
any successor or successors for the time being to its respective properties
and businesses, and, after any such assignment, both any assignee or assignees
" for the time being of such particular assigned rights as regards such rights,
and also any assignor as regards any rights hereunder that are retained or
excluded from any assignment. The Railroad has entered into a Finance
Agreement dated as of the date hereof (the "Finance Agreement"), among the
Railroad, Mercantile-Safe Deposit and Trust Company, as Agent, and the
party named in Schedule A thereto (the "Investor™).

ARTICLE 2. Sale. Pursuant to this Agreement, the Vendor will sell and
deliver the units of Equipment to the Railroad, and the Railroad will purchase
from the Vendor and accept delivery of and pay for (as hereinafter provided),
such Equipment, each unit of which shall be in good order and repair. The
design, quality and component parts of each unit of the Equipment shall
conform, on the date of delivery thereof to the Railroad, to all regulatory
requirements and specifications reasonably interpreted as being applicable to
equipment of the character of such units of the Equipment.

ARTICLE 3. Inspection and Deliverv. The Vendor will deliver the units
of Equipment to the Railroad at the place or places specified in Schedule B
hereto (or if Schedule B does not specify a place or places, at the place or
places designated from time to time by the Railroad), in accordance with the
delivery schedule set forth in Schedule B hereto; provided, however, that the
Vendor shall not be obligated to deliver any unit of Equipment hereunder at
any time after the commencement of any proceedings specified in clause (c)
or (d) of Article 16 hereof or if any event of default (as described in Article
16 hereof), or event which with the lapse of time and/or demand could
constitute such an event of default, shall have occurred and be econtinuing.

The Vendor's obligation as to time of delivery is subject, however, to
delays resulting from causes beyond the Vendor's reasonable eontrol, includ--
ing but not limited to acts of God, acts of government such as embargoes,
priorities and allocations, war or war conditions, riot or- civil commotion,
sabotage, strikes, differences with workmen, accidents, fire, flood, explosion,
damage to plant, equipment or facilities, delays in receiving necessary
materials or delays of carriers or subcontractors.



CONDITIONAL SALE AGREEMENT dated as of July 15, 1984, between
CITICORP LEASING, INC., a Delaware corporation (the "Vendor"), and THE
CHESAPEAKE AND OHIO RAILWAY COMPANY, a Virginia corporation (the
"Rdilroad").

The Vendor has agreed to sell and deliver to the Railroad, and the
Railroad has agreed to purchase, the equipment described in Schedule B
hereto (the "Equipment");

In consideration of the mutual promises, covenants and agreements
hereinafter set forth, the parties hereto do hereby agree as follows:

ARTICLE 1. Certain Definitions. The term "Vendor", whenever used in
this Agreement, means, both before and after any assignment of any of its
rights hereunder, the corporation listed in Item 1 of Schedule A hereto and
_ any successor or successors for the time being to its respective properties

and businesses, and, after any such assignment, both any assignee or assignees
for the time being of such particular assigned rights as regards such rights,
and also any assignor as regards any rights hereunder that are retained or
excluded from any assignment. The Railroad has entered into a Finance
Agreement dated as of the date hereof (the "Finance Agreement"), among the
Railroad, Mercantile-Safe Deposit and Trust Company, as Agent, and the
party named in Schedule A thereto (the "Investor"). :

: ARTICLE 2. Sale. Pursuant to this Agreement, the Vendor will sell and

deliver the units of Equipment to the Railroad, and the Railroad will purchase
from the Vendor and acecept delivery of and pay for (as hereinafter provided),
such Equipment, each unit of which shall be in good order and repair.

ARTICLE 3. Inspection and Delivery. The Vendor will deliver the units
of Equipment to the Railroad at the place or places specified in Schedule B
hereto (or if Schedule B does not specify a place or places, at the place or
places designated from time to time by the Railroad), in accordance with the
delivery schedule set forth in Schedule B hereto; provided, however, that the
Vendor shall not be obligated to deliver any unit of Equipment hereunder at
any time after the commencement of any proceedings specified in clause (e)
or (d) of Article 16 hereof or if any event of default (as described in Article
16 hereof), or event which with the lapse of time and/or demand could
constitute such an event of default, shall have occurred and be continuing.

The Vendor's obligation as to time of delivery is subject, however, to
delays resulting from causes beyond the Vendor's reasonable control, inelud-
ing but not limited to acts of God, acts of government such as embargoes,
priorities and allocations, war or war conditions, riot or civil commotion,
sabotage, strikes, differences with workmen, accidents, fire, flood, explosion,
damage to plant, equipment or f{acilities, delays in receiving necessary
materials or delays of carriers or subcontractors.
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CONDITIONAL SALE AGREEMENT dated as of July 15, 1984, between
DOLLAR SAVINGS BANK, a Pennsylvania corporation (the "Vendor"), and
THE CHESAPEAKE AND OHIO RAILWAY COMPAN Y, a Vu'gxma corporation
(the "Railroad").

The VYendor has agreed to sell and deliver to the Railroad, and the
Railroad has agreed to purchase, the equipment described in Schedule B
hereto (the "Equipment");

In consideration of the mutual promises, covenants and agreements
hereinafter set forth, the parties hereto do hereby agree as follows:

ARTICLE 1. Certain Definitions. The term "Vendor", whenever used in
_this Agreement, means, both before and after any assignment of any of its
rights hereunder, the corporation listed in Item 1 of Schedule A hereto and
any successor or successors for the time being to its respective properties
and businesses, and, after any such assignment, both any assignee or assignees
for the time being of such particular assigned rights as regards such rights,
and also any assignor as regards any rights hereunder that are retained or
excluded from any assignment. The Railroad has entered into a Finance
Agreement dated as of the date hereof (the "Finance Agreement"), among the
Railroad, Mercantile-Safe Deposit and Trust Company, as Agent, and the
party named in Schedule A thereto (the "Investor™).

: ARTICLE 2. Sale. Pursuant to this Agreement, the Vendor will sell and
deliver the units of Equipment to the Railroad, and the Railroad will purchase
from the Vendor and accept delivery of and pay for (as hereinafter provided),
such Equipment, each unit of which shall be in good order and repair.

ARTICLE 3. Inspection and Deliverv. The Vendor will deliver the units
of Equipment to the Railroad at the place or places specified in Schedule B
hereto (or if Schedule B does not specify a place or places, at the place or
places designated from time to time by the Railroad), in accordance with the
delivery schedule set forth in Schedule B hereto; provided, however, that the
Vendor shall not be obligated to deliver any unit of Equipment hereunder at
any time after the commencement of any proceedings specified in clause (c)
or (d) of Article 16 hereof or if any event of default (as described in Article
16 hereof), or event which with the lapse of time and/or demand could
constitute such an event of default, shall have occurred and be continuing.

The Vendor's obligation as to time of delivery is subject, however, to
delays resulting from causes beyond the Vendor's reasonable control, includ-
ing but not limited to acts of God, acts of government such as embargoes,
priorities and allocations, war or war conditions, riot or civil commotion,
sabotage, strikes, differences with workmen, accidents, fire, flood, explosion,
damage to plant, equipment or facilities, delays in receiving necessary
materials or delays of carriers or subcontractors.

Dollar
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CONDITIONAL SALE AGREEMENT dated as of July 15, 1984, between
-GIRARD BANK, AS AGENT FOR PAUL REVERE LIFE INSURANCE COM-
"/"\ PANY, PAUL REVERE PROTECTIVE LIFE INSURANCE COMPANY, PAUL
A~ ¢\ ) BREVERE VARIABLE ANNUITY INSURANCE COMPANY, AND AVCO
/ {f J/ CORPORATION RETIREMENT INCOME TRUST, a Pennsylvania corporation
(} (the "Vendor"), and THE CHESAPEAKE AND OHIO RAILWAY COMPANY, a
' Virginia corporation (the "Railroad").

The Vendor has agreed to sell and deliver to the Railroad, and the
Railroad has agreed to purchase, the equipment described in Schedule B
hereto (the "Equipment");

.. In consideration of the mutual promises, covenants and agreements
hereinafter set forth, the parties hereto do hereby agree as follows:

ARTICLE 1. Certain Definitions. The term "Vendor", whenever used in
this Agreement, means, both before and after any assignment of any of its
rights hereunder, the corporation listed in Item 1 of Schedule A hereto and
any successor or successors for the time being to its respective properties
and businesses, and, after any such assignment, both any assignee or assignees
for the time being of such particular assigned rights as regards such rights,
and also any assignor as regards any rights hereunder that are retained or
excluded from any assignment.  The Railroad has entered into a Finance
Agreement dated as of the date hereof (the "Finance Agreement"), among the
Railroad, Mercantile-Safe Deposit and Trust Company, as Agent, and the
party named in Schedule A thereto (the "Investor™).

ARTICLE 2. Sale. Pursuant to this Agreement, the Vendor will sell and
deliver the units of Equipment to the Railroad, and the Railroad will purchase
from the Vendor and accept delivery of and pay for (as hereinafter provided),
such Equipment, each unit of which shall be in good order and repair.

ARTICLE 3. Inspection and Delivery. The Vendor will deliver the units
of Equipment to the Railroad at the place or places specified in Schedule B
hereto (or if Schedule B does not specify a place or places, at the place or
places designated from time to time by the Railroad), in accordance with the
delivery schedule set forth in Schedule B hereto; provided, however, that the
Vendor shall not be obligated to deliver any unit of Equipment hereunder at
any time after the commencement of any proceedings specified in clause ()
or (d) of Article 16 hereof or if any event of default (as described in Article
16 hereof), or event which with the lapse of time and/or demand could
constitute such an event of default, shall have occurred and be continuing.

The Vendor's obligation as to time of delivery is subject, however, to
delays resulting from causes beyond the Vendor's reasonable control, includ-
ing but not limited to acts of God, acts of government such as embargoes,
priorities and allocations, war or war conditions, riot or civil commotion,
sabotage, strikes, differences with workmen, accidents, fire, flood, explosion,
damage to plant, equipment or facilities, delays in receiving necessary
materials or delays of carriers or subcontractors.
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CONDITIONAL SALE AGREEMENT dated as of July 15, 1984, between
PITTSBURGH NATIONAL BANK, a national banking association (the "Ven-
dor"), and THE CHESAPEAKE AND OHIO RAILWAY COMPANY, a Virginia
corporation (the "Railroad").

The Vendor has agreed to sell and deliver to the Railroad, and the
Railroad has agreed to purchase, the equipment described in Schedule B
hereto (the "Equipment");

In consideration of the mutual promises, covenants and agreements
hereinafter set forth, the parties hereto do hereby agree as follows:

ARTICLE 1. Certain Definitions. The term "Vendor", whenever used in
this Agreement, means, both before and after any assignment of any of its
rights hereunder, the national banking association listed in Item 1 of Schedule
A hereto and any successor or successors for the time being to its respective
properties and businesses, and, after any such assignment, both any assignee
or assignees for the time being of such particular assigned rights as regards
such rights, and also any assignor as regards any rights hereunder that are
retained or excluded from any assignment. The Railroad has entered into a
Finance Agreement dated as of the date hereof (the "Finance Agreement"),
among the Railroad, Mercantile-Safe Deposit and Trust Company, as Agent,
and the party named in Schedule A thereto (the "nvestor™).

ARTICLE 2. Sale. Pursuant to this Agreement, the Vendor will sell and
deliver the units of £quipment to the Railroad, and the Railroad will purchase
from the Vendor and accept delivery of and pay for (as hereinafter prov1ded)
such Equipment, each unit of which shall be in good order and repair. The
design, quality and component parts of each unit of the Equipment shall
conform, on the date of delivery thereof to the Railroad, to all regulatory '
requirements and specifications reasonably interpreted as being applicable to
equipment of the character of such units of the Equipment. '

ARTICLE 3. Inspection and Delivery. The Vendor will deliver the units
of Equipment to the Railroad at the place or places specified in Schedule B
hereto (or if Schedule B does not specify a place or places, at the place or
places designated from time to time by the Railroad), in accordance with the
delivery schedule set forth in Schedule B hereto; provided, however, that the
Vendor shall not be obligated to deliver any unit of Equipment hereunder at
any time after the commencement of any proceedings specified in clause (c)
or (d) of Article 16 hereof or if any event of default (as deseribed in Article
16 hereof), or event which with the lapse of time and/or demand could
constitute such an event of default, shall have occurred and be continuing.

The Vendor's obligation as to time of delivery is subject, however, to
delays resulting from causes beyond the Vendor's reasonable control, includ-
ing but not limited to acts of God, acts of gnvernment such as embargoes,
priorities and allocations, war or war conditions, riot or civil commotion,
sabotage, strikes, differences with workmen, accidents, fire, flood, explosion,
damage to plant, equipment or facilities, delays in receiving necessary
materials or delays of carriers or subcontractors.

Pittsburgh
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CONDITIONAL SALE AGREEMENT dated as of July 15, 1984, between
LIFE INSURANCE COMPANY OF VIRGINIA, a Virginia corporation (the
"Vendor"), and THE CHESAPEAKE AND OHIO RAILWAY COMPANY, a
Virginia corporation (the "Rallroad")

_ The Vendor has agreed to sell and deliver to the Railroad, and the
Railroad has agreed to purchese, the equipment described in Schedule B
hereto (the "Equipment™);

In consideration of the mutual promises, covenants and agreements
hereinafter set forth, the parties hereto do hereby agree as follows:

ARTICLE 1. Certain Definitions. The term "Vendor", whenever used in
this Agreement, means, both before and after any assignment of any of its
rights hereunder, the corporation listed in Item 1 of Schedule A hereto and
any SUuCCessor Or successors for the time being to its respective propertles
and businesses, and, after any such assignment, both any assignee or assignees
for the time being of such particular assigned rights as regards such rlghts
and also any assignor as regerds any rights hereunder that are retained or
excluded from any assignment. The Railroad has entered into a Finance
Agreement dated as of the date hereof (the "Finance Agreement"), among the
Railroad, Mercantile-Safe Deposit and Trust Company, as Agent, and the

party named in Schedule A thereto (the "Investor").

ARTICLE 2. Sale. Pursuant to this Agreement, the Vendor will sell and
deliver the units of Equipment to the Railroad, and the Railroad will purchase
from the Vendor and accept delivery of and pay for (as hereinafter provided),
such Equipment, each unit of which shall be in good order and repair. The
design, quelity and component parts of each unit of the Equipment shall
conform, on the date of delivery thereof to the Railroad, to all regulatory
requirements and specifications reasonably interpreted as being applicable to
equipment of the character of such units of the Equipment.

ARTICLE 3. Inspection and Deliverv. The Vendor will deliver the units
of Equipment to the Railroad at the place or places specified in Schedule B
hereto (or if Schedule B does not specify a place or places, at the place or
places designated from time to time by the Railroad), in accordance with the
delivery schedule set forth in Schedule B hereto; provided, however, that the
Vendor shall not be obligated to deliver any unit of Equipment hereunder at
any time after the commencement of any proceedings specified in clause (c)
or (d) of Article 16 hereof or if any event of default (as described in Article
16 hereof), or event which with the lapse of time and/or demand could
constitute such an event of default, shall have occurred and be continuing.

The Vendor's obligation as to time of delivery is subject, however, to
delays resulting from causes beyond the Vendor's reasonable control, includ-
ing but not limited to acts of God acts of government such as embargoes,
priorities and allocations, war or war conditions, riot or civil commotion,
sabotage, strikes, differences with workmen, accidents, fire, flood, explosion,
damage to plant eqmpment or facilities, delays in receiving necessary
materials or delays of carriers or subcontractors. :

Virginia
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Notwithstanding the preceding provisions of this Article 3, any Equip-
ment not delivered, accepted and settled for pursuant to Article 4 hereof on
or before the Cut-Off Date (as defined in Article 4 hereof) shall be excluded
herefrom. If any unit or units of Equipment shall be excluded from this
Agreement pursuant to the immediately preceding sentence, the Vendor and
the Railroad shall execute an agreement supplemental hereto limiting this
Agreement to the units of Equipment not so excluded herefrom. If the
Vendor's failure to deliver Equipment so excluded from this Agreement
resulted from one or more of the causes set forth in the immediately-
preceding paragraph, the Railroad shall nevertheless be obligated to accept
such Equipment and pay the full purchase price therefor, determined as
provided in this Agreement, if and when such Equipment shall be completed
and delivered by the Vendor, such payment to be in cash on the delivery of
such Equipment, either directly or, in case the Railroad shall arrange
therefor, by means of a conditional sale agreement or such other appropriate
method of financing as the Railroad shall determine and as shall be
. reasonably acceptable to the Vendor.

During renovation, if any, the Equipment shall be subject to inspection
and approval by the authorized inspectors of the Railroad, and the Vendor
shall grant to such authorized inspectors reasonable access to its plant. The
Vendor agrees to inspect all materials used in any such renovation of the
Equipment in accordance with the standard quality control practices of the
Vendor. Upon readiness of each unit or of & number of units of the
Equipment, such unit or units shall be presented to an inspector of the
Railroad for inspection at the place specified for delivery of such unit or
units, and if each such unit is in good order and repair, such inspector or an
authorized representative of the Railroad shall execute and deliver to the
Vendor a certificate of acceptance (the "Certificate of Acceptance”) stating
that such unit or units have been inspected and accepted on behalf of. the
Railroad and are, or will be, marked in accordance with Article 7 hereof;
provided, however, that the Vendor shall not thereby be relieved of its
warranty referred to in Article 14 hereof. Units of the Equipment found by .
an inspector of the Railroad not to be in good order and repair shall be
returned to the Vendor at the Vendor's sole expense.

On delivery of each such unit hereunder at the place specified for
delivery, the Railroad will assume the responsibility and risk of, and shall not
be released from its obligations hereunder in the event of, any damage to or
the destruction or loss of such unit.

ARTICLE 4. Purchase Price and Pavment. The base price or prices per
unit of the Equipment are set forth in Schedule B hereto. Such base price or
prices are subject to such increase or decrease as is agreed to by the Vendor
and the Railroad. The term "Purchase Price" as used herein shall mean the
base price or prices as so increased or decreased, including without limitation
any increase pursuant to the presentation of a supplemental invoice &s
hereinafter provided. :

If the aggregate Purchase Price shall exceed $361,000.00 plus the
amount by which the investment of the Investor is increased pursuant to
Paragraph 1 of the Finance Agreement (such amount as so increased being



Notwithstanding the preceding provisions of this Article 3, any Equip-
ment not delivered, accepted and settled for pursuant to Article 4 hereof on
or before the Cut-Off Date (es defined in Article 4 hereof) shall be excluded
herefrom. I any unit or units of Equipment shall be excluded from this
Agreement pursuant to the immediately preceding sentence, the Vendor and
the Railroad shall execute an agreement supplemental hereto limiting this
Agreement to the umits of Equipment not so excluded herefrom. If the
Vendor's failure to deliver Equipment so excluded from this Agreement
resulted from one or more of the causes set .forth in the immediately
preceding paragraph, the Railroad shall nevertheless be obligated to accept
such Equipment and pay the full purchase price therefor, determined as
provided in this Agreement, if and when such Equipment shall be -completed
and delivered by the Vendor, such payment to be in cash on the delivery of
such Equipment, either directly or, in case the Railroad shall arrange
therefor, by means of a conditional sale agreement or such other appropriate
method of financing as the Railroad shall determine and as shall be
reasonably acceptable to the Vendor.

During renovation, if any, the Equipment shall be subject to inspection
and approval by the authorized inspectors of the Railroad, and the Vendor
shall grant to such authorized inspectors reasonable access to its plant. The
Vendor agrees to inspect all materials used in ‘any such renovation of the
Equipment in accordance with the standard quality control practices of the
Vendor. Upon readiness of each unit or of a number of units of the
Equipment, such unit or units shall be presented to an inspector of the
Railroad for inspection at the place specified for delivery of such unit or
units, and if each such unit is in good order and repair, such inspector or an
authorized representative of the Railroad shall execute and deliver to the
Vendor a certificate of acceptance (the "Certificate of Acceptance”) stating
that such unit or units have been inspected and accepted on behalf of the
Railroad and are, or will be, marked in accordance with Article 7 hereof.
Units of the Equipment found by an inspector of the Railroad not to be in
good order and repair shall be returned to the Vendor at the Vendor's sole
expense. :

On delivery of each such unit hereunder at the place specified for
delivery, the Railroad will assume the responsibility and risk of, and shall not
be released from its obligations hereunder in the event of, any damage to or
the destruction or loss of such unit.

ARTICLE 4. Purchase Price and Pavment. The base price or prices per
unit of the Equipment are set forth in Schedule B hereto. Such base price or
prices are subject to such increase or decrease as is agreed to by the Vendor
and the Railroad. The term "Purchase Price” as used herein shall mean the
base price or prices as so increased or decreased, including without limitation
any increase pursuant to the presentation of & supplemental invoice as
hereinafter provided.

If the aggregate Purchase Price shall exceed $1,196,800.00 plus the
amount by which the investment of the Investor is increased pursuant to
Paragraph 1 of the Finance Agreement (such amount as so increased being

Citicorp
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Notwithstanding the preceding provisions of this Article 3, any Equip~
ment not delivered, accepted and settled for pursuant to Article 4 hereof on
or before the Cut-Off Date (as defined in Article 4 hereof) shall be excluded
herefrom. If any unit or units of Equipment shall be excluded from this
Agreement pursuant to the immediately preceding sentence, the Vendor and
the Railroad shall execute an agreement supplemental hereto limiting this
Agreement to the units of Equipment not so excluded herefrom. If the
Vendor's failure to deliver Equipment so excluded from this Agreement
resulted from one or more of the causes set forth in the immediately
preceding. paragraph, the Railroad shall nevertheless be obligated to accept
such Equipment and pay the full purchase price therefor, determined es
provided in this Agreement, if and when such Equipment shall be completed
and delivered by the Vendor, such payment to be in cash on the delivery of
such Equipment, either directly or, in case the Railroad shall arrange
therefor, by means of a conditional sale agreement or such other appropriate
method of financing as the Railroad shall determine and as shall be
. reasonably acceptable to the Vendor.

During renovation, if any, the Equipment shall be subject to inspection
and approval by the authorized inspectors of the Railroad, and the Vendor
shall grant to such authorized inspectors reasonable ‘access to its plant. The
Vendor agrees to inspect all materials used in any such renovation of the
Equipment in accordance with the standard quality control practices of the
Vendor. Upon readiness of each unit or of a number of units of the
Equipment, such unit or units shall be presented to an inspector of the
Railroad for inspection at the place specified for delivery of such unit or
units, and if each such unit is in good order and repair, such inspector or an
authorized representative of the Railroad shall execute and deliver to the
Vendor a certificate of acceptance (the "Certificate of Acceptance”) stating
that such unit or units have been inspected and accepted on behalf of the
Railroad and are, or will be, marked in accordance with Article 7 hereof;
provided, however, that the Vendor shall not thereby be relieved of its
warranty referred to in Article 14 hereof. Units of the Equipment found by

an inspector of the Railroad not to be in good order and repair shall be

returned to the Vendor at the Vendor's sole expense.

On delivery of each such unit hereunder at the place specified for
delivery, the Railroad will assume the responsibility and risk of, and shall not
be released from its obligations hereunder in the event of, any damage to or
the destruction or loss of such unit.

ARTICLE 4. Purchase Price and Payment. The base price or prices per
unit of the Equipment are set forth in Schedule B hereto. Such base price or
prices are subject to such increase or decrease as is agreed to by the Vendor
and the Railroad. The term "Purchase Price" as used herein shall mean the
base price or prices as so increased or decreased, including without limitation
any increase pursuant to the presentation of a supplemental invoice as
hereinafter provided.

If the aggregate Purchase Price shall exceed $1,782,000.00 plus the
amount by which the investment of the Investor is increased pursuant to
Paragraph 1 of the Finance Agreement (such amount as so increased being
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Notwithstanding the preceding provisions of this Article 3, any Equip-
ment not delivered, accepted and settled for pursuant to Article 4 hereof on
or before the Cut-Off Date (as defined in Article 4 l.ereof) shall be excluded
herefrom. If any unit or units of Equipment shall be excluded from this
Agreement pursuant to the immediately preceding sentence, the Vendor and
the Railroad shall execute an agreement supplemental hereto limiting this
Agreement to the units of Equipment not so excluded herefrom. If the
Vendor's failure to deliver Equipment so excluded from this Agreement
. resulted from one or more of the causes set forth in the immediately
preceding paragraph, the Railroad shall nevertheless be obligated to accept
such Equipment and pay the full purchase price therefor, determined as
provided in this Agreement, if and when such Equipment shall be completed
and delivered by the Vendor, such payment to be in cash on the delivery of
such Equipment, either directly or, in case the Railroad shall arrange
therefar, by means of a conditional sale agreement or such other appropriate
method of financing as the Railroad shall determine and as shall be
reasonably acceptable to the Vendor.

During renovation, if any, the Equipment shall be subject to inspection
and approval by the authorized inspectors of the Railroad, and the Vendor
shall grant to such authorized inspectors reasonable access to its plant. The
Vendor agrees to inspect all materials used in any such renovation of the
Equipment in accordance with the standard quality control practices of the
Vendor. Upon readiness of each umit or of a number of units of the
Equipment, such unit or units shall be presented to an inspector of the
Railroad for inspection at the place specified for delivery of such unit or
units, and if each such unit is in good order and repair, such inspector or an
authorized representative of the Railroad shall execute and deliver to the
Vendor a certificate of acceptance (the "Certificate of Acceptance") stating
that such unit or units have been inspected and accepted on behalf of the
Railroad and are, or will be, marked in accordance with Article 7 hereof};
provided, however, that the Vendor shall not thereby be relieved of its
warranty referred to in Article 14 hereof. Units of the Equipment found by
an inspector of the Railroad not to be in good order and repair shall be
returned to the Vendor at the Vendor's sole expense.

On delivery of each such unit hereunder at the place specified for
delivery, the Railroad will assume the responsibility and risk of, and shall not
be released from its obligations hereunder in the event of, any damage to or
the destruction or laoss of such unit. ‘

ARTICLE 4. Purchase Price and Pavment. The base price or prices per
unit of the Equipment are set forth in Schedule B hereto. Such base price or
prices are subject to such increase or decrease as is agreed to by the Vendor
and the Railroad. The term "Purchase Price" as used herein shall mean the
base price or prices as so increased or decreased, including without limitation
any increase pursuant to the presentation of a supplemental invoice as
hereinafter provided.

If the aggregate Purchase Price shall exceed $3,990,000.00 plus the
amount by which the investment of the Investor is increased pursuant to
Paragraph 1 of the Finance Agreement (such amount as so increased being

c-z
mellon




Notwithstanding the preceding provisions of this Article 3, any Equip-
ment not delivered, accepted and settled for pursuant to Article 4 hereof on
or before the Cut-Off Date (as defined in Article 4 hereof) shall be excluded
herefrom. If anv unit or units of Equipment shall be excluded from this
Agreement pursuant to the immediately preceding sentence, the Vendor and
the Railroad shall execute an agreement supplemental hereto limiting this
Agreement to the units of Equipment not so excluded herefrom. If the
Vendor's failure to deliver Equipment so excluded from this Agreement
resulted from one or more of the causes set forth in the immediately
preceding paragraoh, the Railroad shall nevertheless be obligated to accept
such Equipment and pay the full purchase price therefor, determined as
provided in this Agreement, if and when such Equipment shall be eompleted
and delivered by the Vendor, such payment to be in cash on the delivery of
such Equipment, either directly or, in case the Railroad shall arrange
therefor, by means of a conditional sale agreement or such other appropriate
method of financing as the Railroad shall determine and as shall be
reasonably acceptable to the Vendor.

During renovation, if any, the Equipment shall be subject to inspection
and approval by the authorized inspectors of the Railroad, and the Vendor
shall grant to such authorized inspectors reasonable access to its plant. The.
Vendor agrees to inspect all materials used in any such renovation of the
Equipment in accordance with the standard quality control practices of the
Vendor. Upon readiness of each unit or of a number of units of the
Equipment, such unit or units shall be presented to an ‘inspector of the
Railroad for inspection at the place specified for delivery of such unit or
units, and if each such unit is in good order and repair, such inspector or an
authorized representative of the Railroad shall execute and deliver to the
Vendor a certificate of acceptance (the "Certificate of Acceptance" stating -
that such unit or units have been inspected and accepted on behalf of the
Railroad and are, or will be, marked in accordance with Article 7 hereof;
provided, however, that the Vendor shall not thereby he relieved of its
warrantv referred to in Article 14 hereof. Units of the Equipment found by
an inspector of the Railroad not to be in good order and repair shall be
returned to the Vendor at the Vendor's sole expense. '

On delivery of each such unit hereunder at the place specified for
delivery, the Railroad will assume the responsibility and risk of, and shall not
be released from its obligations hereunder in the event of, any damage to or
the destruction or loss of such unit.

ARTICLE 4. Purchase Price and Pavment. The base price or prices per
unit of the Equipment are set forth in Schedule B hereto. Such base price or
prices are subject to such increase or decrease as is agreed to by the Vendor
and the Railroad. The term "Purchase Price" as used herein shall mean the
base price or prices as so increased or decreased, including without limitation
any increase pursuant to the presentation of a supplemental invoice as
hereinafter provided.

If the aggregate Purchase Price shall exceed $5,446,400. plus the
amount by which the investment of the Investor is increased pursuant to
Paragraph 1 of the Finance Agreement (such amount as so increased being
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Notwithstanding the preceding provisions of this Article 3, any Equip-
ment not delivered, accepted and settled for pursuant to Article 4 hereof on
or before the Cut-Off Date (as defined in Article 4 hereof) shall be excluded
herefrom. If any unit or units of Equipment shall be excluded from this
Agreement pursuant to the immediately preceding sentence, the Vendor and
the Railroad shall execute an agreement supplemental hereto limiting this
Agreement to the units of Equipment not so excluded herefrom. If the
Vendor's failure to deliver Equipment so excluded from this Agreement
resulted from one or more of the causes set forth in the immediately
preceding paragraph, the Railroad shall nevertheless be obligated to accept
such Equipment and pay the full purchase price therefor, determined eas
provided in this Agreement, if and when such Equipment shall be completed
and delivered by the Vendor, such payment to be in cash on the delivery of
such Equipment, either directly or, in case the Railroad shall arrange
therefor, by means of a conditional sale agreement or such other appropriate
method of financing a&s the Railroad shall determine and as shall be
_ reasonably acceptable to the Yendor.

During renovation, if any, the' Equipment shall be subject to inspection
and approval by the authorized inspectors of the Railroad, and the Vendor
shall grant to such authorized inspectors reasonable access to its plant. The
Vendor agrees to inspect all materials used in any such renovation of the
Equipment in accordance with the standard quality control practices of the
Vendor. Upon readiness of each unit or of a number of units of the
Equipment, such unit or units shall be presented to an inspector of the
Railroad for inspection at the place specified for delivery of such unit or
units, and if each such unit is in good order and repair, such inspector or an
authorized representative of the Railroad shall execute and deliver to the
Vendor a certificate of acceptance (the "Certificate of Acceptance") stating
that such unit or units have been inspected and accepted on behalf of the
Railroad and are, or will be, marked in accordance with Article 7 hereof;
provided, however, that the Vendor shall not thereby be relieved of its
warranty referred to in Article 14 hereof. Units of the Equipment found by
an inspector of the Railroad not to be in good order and repair shall be
returned to the Vendor at the Vendor's sole expense.

On delivery of each such unit hereunder at the place specified for
delivery, the Railroad will assume the responsibility and risk of, and shall not
be released from its obligations hereunder in the event of, any damage to or
the destruction or loss of such unit.

ARTICLE 4. Purchase Price and Payment. The base price or prices per
- unit of the Equipment are set forth in Schedule B hereto. Such base price or’
prices are subject to such increase or decrease as is agreed to by the Vendor
and the Railroad. The term "Purchase Price” as used herein shall mean the
base price or prices as so increased or decreesed, including without limitation
any increase pursuant to the presentation of a supplemental invoice as
hereinafter provided.

If the aggregate Purchase Price shall exceed $741,000.00 .plus the
amount by which the investment of the Investor is increased pursuant to
Paragraph 1 of the Finance Agreement (such amount as so increased being
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hereinafter called the "Maximum CSA Indebtedness"), the Vendor (and any
assignee of the Vendor) and the Railroad, unless waived by the Railroad, will
enter into an agreement excluding from this Agreement such unit or units of
Equipment then proposed to be settled for and specified by the Railroad, as
will, after giving effect to such -exclusion, reduce the aggregate Purchase
Price of the Equipment under this Agreement to not more than the Maximum
CSA Indebtedness, and the Railroad agrees to purchase any such unit or units
so excluded from this Agreement from the Vendor for cash on the date such
unit or units would otherwise have been settled for under this Agreement
either directly, or by means of a conditional sale, equipment trust or other
appropriate method of financing as the Railroad shall determine and shall be
reasonably acceptable to the Vendor.

For the purpose of making settlement, the Equipment shall be divided
into such number of groups of units of the Equipment, delivered to and
accepted by the Railroad (each such group being hereinafter called a
"Group"), as the Vendor and the Railroad may agree to.

The Railroad hereby acknowledges itself to be indebted to the Vendor in
the amount of, and hereby agrees to pay in cash to the Vendor at such place
as the Vendor may designate, the Purchese Price of the Equipment, as
follows:

(a) on each Closing Date (as hereinafter defined) the
amount, if any, by which (x) the Purchase Price of all units of
the Equipment for which settlement has theretofore and is then
being made, as stated in the invoice or invoices presented
(including the supplemental invoice or invoices hereinafter
provided for) in respect of such Closing Date (said invoiced
prices being hereinafter called the "Invoiced Purchase Prices"),
exceeds (y) the sum of the Maximum CSA Indebtedness and any
amount or amounts previously paid or payable with respect to
the Invoiced Purchase Prices pursuant to this subparagraph (a);
and

(b) in ten (10) consecutive equal annual installments, as
hereinafter provided, an amount equal to the aggregate of the
Invoiced Purchase Prices for all the Equipment less the amount
paid or payable with respect thereto pursuant to subparagraph
(a) of this paragraph (the aggregate of said installments being
hereinafter called the "CSA Indebtedness").

In the event that on any Closing Date the final Purchase Price of any Group
has not been finally determined, the invoice presented may be for an
estimated Purchase Price (as evidenced by the words "Interim Invoice”
written on the face of such invoice, subject to adjustment upon determination
of the final Purchase Price, and a supplemental invoice may be presented by
the Vendor at least 10 days prior to any subsequent Closing Date for
settlement on such subsequent Closing Date for any increase in the Purchase
Price; it being agreed by the Vendor that any prior preliminary invoice or
invoices presented by the Vendor shall be in amount not in excess of the final
Purchase Price of such Group. One final supplemental invoice (the "Final



Supplemental Invoice™ may be presented by the Vendor after the last Closing
Date on which a Certificate or Certificates of Acceptance are presented for
the last Group of Equipment provided by the Vendor; provided, however, that
the Final Supplemental Invoice may only be presented prior to the date set
forth in Item 2 of Schedule A hereto (the "Cut-Off Date™ and the notation
"Final Supplemental Invoice" shall appear on the face thereof. '

The installments of the CSA Indebtedness shall be payable annually on
July 15 in each year commencing on July 15, 1985, to and including July 15,
1994. The unpaid portion of the CSA Indebtedness shall bear interest from
the respective Closing Dates on which such CSA Indebtedness was incurred at
the rate of 14% per annum, and such interest shall be payable, to the extent
accrued, on January 15 and July 15 in each year, commencing January 15,
1985.

The term "Closing Date" with respect to any Group of the Equipment
shall mean such date (on or after July 1, 1984, and prior to October 15, 1984,
the "Cut-Off Date"), not more than ten business days following presentation
by the Vendor to the Railroad of the invoice and the Certificate or
Certificates of Acceptance for such Group, as shall be fixed by the Railroad
by written notice delivered to the Vendor at least five business days prior to
the Closing Date designated therein, except that the aggregate of the
Invoiced Purchase Prices of all Equipment settled for pursuant to this
Agreement on any Closing Date shall not exceed the amount then on deposit
with the Vendor pursuant to the Finance Agreement. The term "business
days" as used herein means calendar days, excluding Saturdays, Sundays and
any other day on which banking institutions in Baltimore, Maryland, Cleve-
land, Ohio, or New York, New York, are authorized or obligated to remain
closed.

All interest under this Agreement shall be calculated on the basis of a
360-day year of twelve 30-day months, except that interest payable on
January 15, 1985, shall be calculated on an actual elapsed, 366-day year,
basis.

The ‘Railroad will pay, to the extent legally enforceable, interest at the
rate of 15% per annum upon all amounts remaining unpaid after the same
shall have become due and payable pursuant to the terms hereof, anything
herein to the contrary notwithstanding.

All payments provided for in this Agreement shall be made in such coin
or currency of the United States of America as at the time of payment shall
be legal tender for the payment of public and private debts. Except as
provided in Article 8 hereof, the Railroad shall not have the privilege of
prepaying any installment of its indebtedness hereunder prior to the date it
becomes due.

In the event the Vendor, pursuant to Article 15 hereof, assigns the right
to receive the payments herein provided to be made by the Railroad, the
assignee thereof may request the Railroad to make and the Railroad shall
make such payments to it at such address as shall be supplied to the Railroad
by the assignee. :



ARTICLE 5. Taxes. All payments to be made by the Railrcad here-
under will be free of expense to the Vendor for collection or other charges
and will be free of expense to the Vendor with respect to the amount of any
local, state, federal or foreign taxes (other than net income, gross receipts
(except gross receipts taxes in the nature of or in lieu of sales or use taxes),
excess profits and similar taxes) or license fees, assessments, charges, fines
or penalties hereafter levied or imposed upon or in connection with or
measured by, this Agreement or any sale, use, payment, shipment, delivery or
transfer of title under the terms hereof (all such expenses, taxes, license
fees, assessments, charges, fines and penalties being hereinafter called
"Impositions”™), all of which Impositions the Railroad assumes and agrees to
pay on demand. The Railroad will also pay promptly all Impositions which
may be imposed upon the Equipment delivered to it or for the use or
operation thereof or upon the earnings arising therefrom or upon the Vendor
solely by reason of its interest therein and will keep at all times all and every
part of the Equipment free and clear of all Impositions which might in any
way affect the security interest of the Vendor or result in a lien upon any
part of the Equipment; provided, however, that the Railroad shall be under no
obligation to pay any Impositions of any kind so long as it is contesting in
good faith and by appropriate legal proceedings such Impositions and the
nonpayment thereof does not, in the opinion of the Vendor, adversely affect
the interest or rights of the Vendor in or to the Equipment or otherwise under
this Agreement. If any such Impositions shall have been charged or levied
against the Vendor directly and paid by the Vendor, the Railroad shall
reimburse the Vendor upon presentation of an invoice therefor, and any
amounts so paid by the Vendor shall be secured by and under this Agreement;
provided, however, that the Railroad shall not be obligated to reimburse the
Vendor for any Impositions so paid unless the Vendor shall have been legally
liable with respect thereto (as evidenced by an opinion of counsel for the
Vendor) or unless the Railroad shell have approved the payment thereof.

ARTICLE 6. Security Interest in the Equipment. The Vendor shall and
hereby does retain a security interest in the Equipment until the Railroad
shall have made all its payments under this Agreement and shall have kept
and performed all its agreements herein contained, notwithstanding the
delivery of the Equipment to and the possession and use thereof by the
Railroad as provided in this Agreement. Any and all additions to the
Equipment (other than such additions not required for the normal use of the
Equipment, any portion of the cost of which was paid by the Railroad, as are
readily removable without causing damage to the Equipment) and any and all
replacements of the Equipment and of parts thereof and additions thereto
shall constitute accessions to the Equipment and shall be subject to all the
terms and conditions of this Agreement and included in the term "Equipment"
as used in this Agreement.

Except as otherwise specifically provided in Article 8 hereof, when and
only when the full indebtedness in respect of the Purchase Price of the
Equipment, together with interest and all other payments as herein provided,
shall have been paid, and all the Railroad's obligations herein contained shall
have been performed by the Railroad, absolute right to the possession of,
title to and property in the Equipment shall pass to and vest in the Railroad
without further transfer or action on the part of the Vendor. However, the



Vendor, if so requested by the Railroad at that time, will (a) execute a bill or
bills of sale for the Equipment transferring and releasing its interest therein
to the Railroad, or upon its order, free of all claims, liens, security interests
and other encumbrances created or retained hereby and deliver such bill or
bills of sale to the Railroad at its address referred to in Article 21 hereof, (b)
execute and deliver at the same place, for filing, recording or depositing in
all necessary public offices, such instrument or instruments in writing as may
be necessary or appropriate in order then to make clear upon the public
records the release of the security interest of the Vendor in the Equipment
and (c) pay to the Railroad any money paid to the Vendor pursuant to Article
8 hereof and not theretofore applied as therein provided. The Railroad
hereby waives and releases any and. all rights, existing or that may be
acquired, in or to the payment of any penalty, forfeit or damages for failure
to execute and deliver such bill or bills of sale or instrument or instruments
or to file any certificate of payment in compliance with any law or statute
requiring the filing of the same, except for failure to execute and deliver
such- bill or bills of sale or instrument or instruments or to file such
certificate within a reasonable time after written demand by the Railroad.

ARTICLE 7. Marking of Equipment. The Railroad will cause each unit
of the Equipment to be kept numbered with its identifying number as set
forth in Schedule B hereto, or in the case of Equipment not there listed such
identifying number as shall be set forth in any amendment or supplement
hereto extending this Agreement to cover such Equipment, and will keep and
maintain, plainly, distinetly, permanently and conspicuously marked on each
side of each unit, in letters not less than one inch in height, the words
"OWNERSHIP SUBJECT TO A SECURITY AGREEMENT FILED WITH THE
INTERSTATE COMMERCE COMMISSION", or other appropriate markings
approved by the Vendor, with appropriate changes thereof and additions
thereto as from time to time may be required by law in order to protect the
Vendor's title to and property in the Equipment and its rights under this
Agreement. The Railroad will cause such markings to be placed on each Unit
of Equipment on or prior to the date of acceptance hereunder, or if that is
not feasible within a reasonable time thereafter, and will replace promptly
any such markings which may be removed, defaced, obliterated or destroyed.
The Railroad will not change the number of any unit of the Equipment except
in accordance with a statement of new number or numbers to be substituted
therefor, which statement previously shall have been filed with the Vendor by
the Railroad and filed, recorded and deposited by the Railroad in all public
offices where this Agreement or a financing statement in respect hereof shall
have been filed, recorded and deposited.

Except as provided in the immediately preceding paragraph, the Rail-
road will not allow the name of any person, association or corporation to.be:
placed on any unit of the Equipment as a designation that might be
interpreted as a claim of ownership; provided, however, that the Railroad
may cause the Equipment to be lettered with the names or initials or other
insignia of the Railroad or its affiliates.

ARTICLE 8. Casualtv Occurrences; Insurance. In the event that any
unit of the Equipment shall be worn out, lost, stolen, destroyed, irreparably
damaged or otherwise rendered permanently unfit for use from any cause




whatsoever, or taken or requisitioned by condemnation or otherwise (any such
occurrence being hereinafter called a "Casualty Occurrence"), the Railroad
shall promptly and fully inform the Vendor in regard thereto (but no later
than 30 days after it has knowledge of such Casualty Occurrence). When the
aggregate Casualty Value (as defined herein) of all units of the Equipment
having suffered a Casualty Occurrence (exclusive of units having suffered a
Casualty Occurrence with respect to which a payment shall have been made
to the Vendor pursuant to this Article 8) hereunder shall exceed $200,000 (or
such lesser amount as the Railroad may elect), the Railroad, within 30 days
after it has knowledge of such event, shall promptly pay to the Vendor a sum
equal to the aggregate Casualty Value of such units of the Equipment as of
the date of such payment and shall file with the Vendor a certificate of an
officer of the Railroad setting forth the Casualty Value of each unit of the
Equipment suffering a Casualty Occurrence.

So long as no event of default shall have occurred and be continuing,
any money paid to the Vendor pursuant to the preceding paragraph of this
Article 8 shall be used, as the Railroad shall direct in a written instrument
filed with the Vendor within 30 days but not less than 10 days prior to the due
date of the next annual installment of CSA Indebtedness in whole or in part,
_to prepay installments of CSA Indebtedness or, toward the cost of a unit or
units of new equipment of the same type as the Equipment or new standard
gauge railroad rolling stock (other than passenger or work equipment or
cabooses) to replace units suffering a Casualty Occurrence; and in the event
that no direction is so received by the Vendor, such moneys shall be applied
by the Vendor to the prepayment of the CSA Indebtedness as aforesaid. In
case any money is applied pursuant to this Article 8 to prepay CSA
Indebtedness, it shall be so applied to reduce each installment of CSA
Indebtedness thereafter falling due pro rata. '

The Casualty Value of each unit of the Equipment (other than a
replacement unit) shall be ‘deemed to be that amount which bears the same
ratio to the original Purchase Price thereof (less, in the event that the
Railroad shall have made any payment or payments under the provisions of
subparagraph (a) of the third paragraph of Article 4 hereof, an amount which
bears the same ratio to the aggregate of all such payments as the original
Purchase Price of such unit bears to the original aggregate Purchese Price of
all the Equipment) as the unpaid CSA Indebtedness (without giving effect to
any prepayments then or theretofore made pursuant to this Article 8) as of
the date payment is made with respect to such Casualty Occurrence bears to
the original CSA Indebtedness. The Casualty Value of each replacement unit
shall be deemed to be that amount which bears the same ratio to the portion
of the cost thereof paid by the Vendor as the unpaid CSA Indebtedness
(without giving effect to any prepayments then or theretofore made pursuant
to this Article 8) as of the date payment is made with respect to such
Casualty Occurrence bears to the unpaid CSA Indebtedness (without giving
effect to any such prepayments) as of the date of acquisition by the Vendor
of such replacement unit.

The Railroad will cause any replacement unit or units to be marked as
provided in Article 7 hereof. Any and all such replacements of Equipment
shall constitute accessions to the Equipment and shall be subject to all
appropriate terms and conditions of this Agreement as though part of the
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whatsoever, or taken or requisitioned by condemnation or otherwise (any such
occurrence being hereinafter called & "Casualty Occurrence"), the Railroad
shall promptly and fully inform the Vendor in regard thereto (but no later
than 30 days after it has knowledge of such Casualty Occurrence). When the
aggregate Casualty Value (as defined herein) of all units of the Equipment
having suffered a Casualty Occurrence (exclusive of units having suffered a
Casualty Occurrence with respect to which a payment shall have been made
to the Vendor pursuant to this Article 8) hereunder shall exceed $200,000 (or
such lesser amount as the Railroad may elect), the Railroad, within 30 days
after it has knowledge of such event, shall promptly pay to the Vendor a sum
equal to the aggregate Casualty Value of such units of the Equipment as of
the date of such payment and shall file with the Vendor a certificate of an
officer of the Railroad setting forth the Casualty Value of each unit of the
Equipment suffering a Casualty Oceurrence.

So long as no event of default shall have occurred and be continuing,
- any money paid to the Vendor pursuant to the preceding paragraph of this
Article 8 shall be used, as the Railroad shall direct in a written instrument
filed with the Vendor within 30 days but not less than 10 days prior to the due
date of the next annual installment of CSA Indebtedness in whole or in part,
to prepay installments of CSA Indebtedness or, toward the cost of a unit or
units of new equipment of the same type as the Equipment or new standard
gauge railroad rolling stock (other than passenger or work equipment or
cabooses) to replace units suffering a Casualty Occurrence; and in the event’
that no direction is so received by the Vendor, such moneys shall be applied
by the Vendor to the prepayment of the CSA Indebtedness as aforesaid. In
case any money is applied pursuant to this Article 8 to prepay CSA
Indebtedness, it shall be so applied to reduce each installment of CSA
Indebtedness thereafter falling due pro rata.

The Casualty Value of each unit of the Equipment (other than a
replacement unit) shall be deemed to be that amount which bears the same
ratio to the original Purchase Price thereof (less, in the event that the
Railroad shall have made any payment or payments under the provisions of
subparagraph (a) of the third paragraph of Article 4 hereof, an amount which
bears the same ratio to the aggregate of all such payments as the original
Purchase Price of such unit bears to the original aggregate Purchase Price of
all the Equipment) as the unpaid CSA Indebtedness (without giving effect to
any prepayments then or theretofore made pursuant to this Article 8) as of
the date payment is made with respect to such Casualty Occurrence bears to
the original CSA Indebtedness. The Casualty Value of each replacement unit
shall be deemed to be that amount which bears the same ratio to the portion
of the cost thereof paid by the Vendor as the unpaid CSA Indebtedness
(without giving effect to any prepayments then or theretofore made pursuant
to this Article 8) as of the date payment is made with respect to such
Casualty Occurrence bears to the unpaid CSA Indebtedness (without giving
effect to any such prepayments) as of the date of acquisition by the Vendor
of such replacement unit.

The Railroad will cause any replacement unit or units to be marked as
provided in Article 7 hereof. Any and all such replacements of Equipment

shall constitute accessions to the Equipment and shall be subject to all
appropriate terms and conditions of this Agreement as though part of the
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'whatsoever, or taken or requisitioned by condemnation or otherwise (any such
~ occurrence being hereinafter called a "Casualty Occurrence”), the Railroad

shall promptly and fully inform the Vendor in regard thereto (but no later
than 30 days after it has knowledge of such Casualty Occurrence). When the
aggregate Casualty Value (as defined herein) of all units of the Equipment
having suffered a Casualty Occurrence (exclusive of units having suffered a
Casualty Occurrence with respect to which a payment shall have been made
to the Vendor pursuant to this Article 8) hereunder shall exceed $200,000 (or
such lesser amount as the Railroad may elect), the Railroad, within 30 days
after it has knowledge of such event, shall promptly pay to the Vendor a sum
equal to the aggregate Casualty Value of such units of the Equipment as of
the date of such payment and shall file with the Vendor a certificate of an
officer of the Railroad setting forth the Casualty Value of each unit of the
Equipment suffering a Casualty Occurrence.

So long as no event of default shall have occurred and be continuing,
any money paid to the Vendor pursuant to the preceding paragraph of this -
Article 8 shall be used, as the Railroad shall direct in a written instrument
filed with the Vendor within 30 days but not less than 10 days prior to the due
date of the next annual installment of CSA Indebtedness in whole or in part,
to prepay installments of CSA Indebtedness or, toward the cost of a unit or
units of new equipment of the same type as the Equipment or new standard
gauge railroad rolling stock (other than passenger or work equipment or
cabooses) to replace units suffering a Casualty Occurrence (provided,
however, that the Vendor's obligation to purchase such new equipment shall
be limited by the amount of money paid to the Vendor pursuant to the
preceding paragraph of this Article 8, plus whatever additional money the
‘Railroad shall provide to the Yendor to make such purchese); and in the event
that no direction is so received by the Vendor, such moneys shell be applied
by the Vendor to the prepayment of the CSA Indebtedness as aforesaid. In
case any money is applied pursuant to this Article 8 to prepay CSA
Indebtedness, it shall be so applied to reduce each installment of CSA
Indebtedness thereafter falling due pro rata.

The Casualty Value of each unit of the Equipment (other than a
replacement unit) shall be deemed to be that amount which bears the same
ratio to the original Purchase Price thereof (less, in the event that the
Railroad shall have made any payment or payments under the provisions of
subparagraph (a) of the third paragraph of Article 4 hereof, an amount which
bears the same ratio to the aggregate of all such payments as the original
Purchase Price of such unit bears to the original aggregate Purchase Price of
all the Equipment) as the unpaid CSA Indebtedness (without giving effect to
any prepayments then or theretofore made pursuant to this Article 8) as of
the date payment is made with respect to such Casualty Occurrence bears to
the original CSA Indebtedness. The Casualty Value of each replacement unit
shall be deemed to be that amount which bears the same ratio to the portion
of the cost thereof paid by the Vendor as the unpaid CSA Indebtedness
(without giving effect to any prepayments then or theretofore made pursuant
to this Article 8) as of the date payment is made with respect to such
Casualty Occurrence bears to the unpaid CSA Indebtedness (without giving
effect to any such prepayments) as of the date of acquisition by the Vendor
of such replacement unit.

The Railroad will cause any replacement unit or units to be marked as
provided in Article 7 hereof. Any and all such replacements of Equipment
shall constitute accessions to the Equipment and shall be subject to all
appropriate terms and conditions of this Agreement.as though part of the
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occurrence being. hereinafter called a "Casualty Occurrence™), the Railroad’
shall promptly and fully inform the Vendor in regard thereto (but no later
than 30 days after it hes knowledge of such Casualty Occurrence). When the
aggregate Casualty Value (as defined herein) of all units of the Equipment
having suffered a Casualty Occurrence (exclusive of units having suffered a
Casualty Occurrence with respect to which a payment shall have been made
to the Vendor pursuant to this Article 8) hereunder shall exceed $200,000 (or
such lesser amount as the Railroad may elect), the Railroad, within 30 days
after it has knowledge of such event, shall promptly pay to the Vendor a sum
equal to the aggregate Casualty Value of such units of the Equipment as of
the date of such payment and shall file with the Vendor a certificate of an
officer of the Railroad setting forth the Casualty Value of each unit of the
Equipment suffering a Casualty Occurrence.

- So long as no event of default shall have occurred and be continuing,
any:-money paid to the Vendor pursuant to the preceding paragraph of this
Article 8 shall be used, as the Railroad shall direct in a written instrument
filed with the Yendor within 30 days but not less than 10 days prior to the due
- date of the next annual installment of CSA Indebtedness in whole or in part,
to prepay installments of CSA Indebtedness or, toward the cost of a unit or
units of new equipment of the same type as the Equipment or new standard
gauge railroad rolling stock (other than passenger or work equipment or
cabooses) to replace units suffering a Casualty Occurrence (provided,
however, that the Vendor's obligation to purchase such new equipment shall
be limited by the amount of money paid to the Vendor pursusnt to the
preceding paragraph of this Article 8, plus whatever additional money the
Railroad shall provide to the Vendor to make such purchese); and in the event
that no direction is so received by the Vendor, such moneys shall be applied
by the Vendor to the prepayment of the CSA Indebtedness as aforesaid. In
case any money is applied pursuant to this Article 8 to prepay CSA
Indebtedness, it shall be so applied to reduce each installment of CSA
Indebtedness thereafter falling due pro rata. )

The Casualty Value of each unit of the Equipment (other than a
replacement unit) shall be deemed to be that amount which bears the same
ratio to the original Purchase Price thereof (less, in the event that the
Railroad shall have made any payment or payments under the provisions of
subparagraph (a) of the third paragraph of Article 4 hereof, an amount which
bears the same ratio to the aggregate of all such payments as the original
Purchase Price of such unit bears to the original aggregate Purchase Price of
all the Equipment) as the unpaid CSA Indebtedness (without giving effect to
any prepayments then or theretofore made pursuant to this Article 8) as of
the date payment is made with respect to such Casualty Occurrence bears to
the original CSA Indebtedness. The Casualty Value of each replacement unit
shall be deemed to be that amount which bears the same ratio to the portion
of the cost thereof paid by the Vendor &s the unpaid CSA Indebtedness
(without giving effect to any prepayments then or theretofore made pursuant
to this Article 8) as of the date payment is made with respect to such
Casualty Occurrence bears to the unpaid CSA Indebtedness (without giving
effect to any such prepayments) as of the date of acquisition by the Vendor
of such replacement unit.

The Railroad will cause any replacement unit or units to be marked as
provided in Article 7 hereof. Any and all such replacements of Equipment
shall constitute accessions to the Equipment and shall be subject to all
appropriate terms and conditions of this Agreement as though part of the
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whatsoever, or taken or requisitioned by condemnation or otherwise (any such
occurrence being hereinafter called a "Casualty Occurrence"), the Railroad
shall promptly and fully inform the Vendor in regard thereto (but no later
than 30 days after it has knowledge of such Casualty Occurrence). When the
aggregate Casualty Value (as defined herein) of all units of the Equipment
having suffered a Casualty Occurrence (exclusive of units having suffered a
Cesualty Occurrence with respect to which a payment shall have been made
to the Vendor pursuant to this Article 8) hereunder shall exceed $200,000 (or
such lesser amount as the Railroad may elect), the Railroad, within 30 days
after it has knowledge of such event, shall promptly pay to the Vendor a sum
equal to the aggregate Casualty Value of such units of the Equipment as of
the date of such payment and shall file with the Vendor a certificate of an
officer of the Railroad setting forth the Casualty Value of each unit of the
Equipment suffering a Casualty Occurrence,

So long as no event of default shall have occurred and be continuing,
any money paid to the Vendor pursuant to the preceding paragraph of this
Article 8 shall be used, as the Railroad shall direct in a written instrument
{lled with the Yendor within 30 days but not less than 10 days prior to the due
date of the next annual installment of CSA Indebtedness in whole or in part,
to prepay installments of CSA Indebtedness or, toward the cost of a unit or
units of new equipment of the same type as the Equipment or new standard
gauge railroad rolling stock (other than passenger or work equipment or
casbooses) to replace units suffering a Casusalty Occurrence (provided,
however, that the Vendor's obligation to purchase such new equipment shall
be limited by the amount of money paid to the Vendor pursuant to the
preceding paragraph of this Article 8, plus whatever additional money the
Railroad shall provide to the Vendor to make such purchase); and in the event
that no direction is so received by the Vendor, such moneys shall be applied
by the Vendor to the prepayment of the CSA Indebtedness as aforesaid. In
case any money is applied pursuant to this Article 8 to prepay CSA
Indebtedness, it shall be so applied to reduce each installment of CSA
Indebtedness thereafter falling due pro rata.

The Casualty Value of each unit of the Equipment (other than a
replacement unit) shall be deemed to be that amount which bears the same
ratio to the original Purchase Price thereof (less, in the event that the
Railroad shall have made any payment or payments under the provisions of
subparagraph (a) of the third paragraph of Article 4 hereof, an amount which
bears the same ratio to the aggregate of all such payments as the original
Purchase Price of such unit bears to the original aggregate Purchase Price of
all the Equipment) as the unpaid CSA Indebtedness (withcut giving effect to
any prepayments then or theretofore made pursuant to this Article 8) as of
the date payment is made with respect to such Casualty Occurrence bears to
the original CSA Indebtedness. The Casualty Value of each replacement unit
shell be deemed to be that amount which bears the same ratio to the portion
of the cost thereof paid by the Vendor as the unpaid CSA Indebtedness
(without giving effect to any prepayments then or theretofore made pursuant
to this Article 8) as of the date payment is made with respect to such
Cesualty Occurrence bears to the unpaid CSA Indebtedness (without giving
effect to any such prepayments) as of the date oi acquisition by the Vendor
of such replacement unit.

The Railroad will cause any replacement unit or units to be ma.rked as
provided in Article 7 hereof. Any and all such replacements of Equipment
shail constitute accessions to the Equipment and shall be subject to all
apprepriate terms and conditions of this Agreement as though part of the
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original Equipment delivered hereunder and shall be included in the term
"Equipment” as used in this Agreement; provided, however, that nothing
herein shall result in the Vendor's having any liability or obligation with
respect to any replacement unit or units not sold by it. Title to all such
replacement units shall be free and clear of all liens and encumbrances
except the liens permitted by the second paragraph of Article 12 hereof and
shall be taken initially and shall remain in the name of the Vendor subject to
the provisions hereof, and the Railroad shall execute, acknowledge, deliver,
file, record or deposit all such documents and do any and all such acts as may
be necessary to cause such replacement units to come under and be subject to
this Agreement. All such replacement units shall be guaranteed and
warranted in like manner as is customary at the time for similar equipment.

Whenever the Railroad shall file with the Vendor a written direction to
apply amounts toward the cost of any replacement unit or units, the Railroad
shall file therewith: .

(1) a certificate of an officer of the Railroad certifying
that such replacement unit is new equipment of the same type
as the Equipment or is new standard gauge railroad rolling stock
(other than work or passenger equipment or cabooses) and has
been marked as required by the provisions of Article 7 hereof
and certifying the cost of such replacement unit; and

(2) an opinion of counsel for the Railroad that the Vendor
has a valid and perfected first security interest in such replace-
ment unit, free and clear from all claims, liens, security
interests and other encumbrances except the rights of the
Railroad under this Agreement, and that such unit has come
under and become subject to this Agreement and all necessary
filings and recordings have been made to perfect the interests
of the Vendor therein. ’

So long as no event of default shall have occurred and be continuing,
any money paid to the Vendor pursuant to this Article 8 shall, if the Railroad
shall in writing so direct, be invested and reinvested (whether through
outright purchase or repurchase agreements), pending its application ‘as
hereinabove provided, in such of the following as may be specified in such
written direction: (i) direct obligations of the United States of America or
obligations for which the faith of the United States is pledged to provide for
the payment of principal and interest, (ii) open market commercial paper
rated within the highest two grades by Standard & Poor's Corporation or by

" NCO/Moody's Commercial Paper Division of Moody's Investors Service, Inc.,

or the successor of either of them, or (iii) certificates of deposit of domestic
commercial banks in the United States of America having a capital and
surplus aggregating at least $500,000,000, in each case maturing in not more
than one year from the date of such investment (such investments being
hereinafter called "Investments™). Any such obligations shall from time to
time be sold and the proceeds reinvested in such Investments as the Railroad
may in writing direct. Any interest received by the Vendor on any
Investments shall be held by the Vendor and applied as hereinafter provided.
Upon any sale or the maturity of any Investments, the proceeds thereof, plus



any interest received by the Vendor thereon, up to the cost (including accrued
interest) thereof, shall be held by the Vendor for application pursuant to this
Article 8, and any excess shall be paid to the Railroad. If such proceeds (plus
such interest) shall be less than such cost, the Railroad will promptly pay to
the Vendor an amount equal to such deficiency. The Railroad will pay all
expenses incurred by the Vendor in connection with the purchase and sale of
Investments.

If any unit of the Equipment is removed for repairs other than running
repairs or becomes unsuitable or not necessary for continued use by the
Railroad in the Railroad's business or operations, such occurrence shall, upon
the election of the Railroad evidenced by written notice to the Vendor,
constitute a Casualty Occurrence subject to the provisions of this Article 8;
provided, however, that the Railroad shall direct any money paid to the

Vendor in respect thereof to be applied only toward the cost of replacement
equipment and not to prepay any installment of CSA Indebtedness.

If one or more events of default shall have occurred and be continuing,
all money held by the Vendor pursuant to this Article 8 (including, for this
purpose, Investments) shall be applied by the Vendor as if such money were
money received upon the sale of Equipment pursuant to Article 17 hereof.

In order to facilitate the sale or other disposition of any Equipment
suffering a Casualty Occurrence, the Vendor shall, upon request of the
Railroad, after payment by the Railroad of a sum equal to the Casualty Value
of such Equipment, execute and deliver to the Railroad or the Railroad's
vendee, assignee or nominee, a bill of sale (without warranties) for such
Equipment, and such other documents as may be required to release such
Equipment from the terms and scope of this Agreement, in such form as may
be reasonably requested by the Railroad.

The Railroad will at all times prior to the payment of the full
indebtedness in respect of the Purchase Price of the Equipment, together
with interest thereon and all other payments required hereby, at its own
expense, cause to be carried and maintained insurance in respect of the
Equipment at the time subject hereto in amounts and against risks customar-
ily insured against by railroad companies on similar equipment, and in any
event in amounts and against risks comparable to those insured against by the
Railroad on similar equipment owned by it.

ARTICLE 9. Maintenance; Compliance with Laws and Rules. The Rail-
road will at all times maintain the Equipment or cause the Equipment to be
maintained in good order and repair at its own expense.

During the term of this Agreement, the Railroad will at all times
comply in all respects with all laws of the jurisdictions in which its operations
involving the Equipment may extend and with all lawful rules of any
legislative, executive, administrative or judicial body exercising any power or
jurisdiction over the Equipment, to the extent that such laws and rules affect’
the title, operation or use of the Equipment, and in the event that such laws
or rules require any alteration, replacement or addition of any part on any
unit of the Equipment, the .Railroad will conform therewith, at its own



expense; provided, however, that the Railroad may, in good faith, contest the
validity or application o1 any such law or rule in any reasonable manner. which
does not, in the reasonable opinion of the Vendor, adversely affect the
property or rights of the Vendor under this Agreement.

ARTICLE 10. Reports and Inspections. On or before November 1 in
each year, commencing with the year 1985, the Railroad shall furnish to the
Vendor an accurate statement signed by an officer of the Railroad (a) setting
forth as of the preceding June 30 the amount, description and numbers of all
units of the Equipment that have suffered a Casualty Occurrence during the
preceding 12 months (or since the date of this Agreement in the case of the
first such statement) or that have been withdrawn from use pending repairs
(other than running repairs) and such other information regarding the
condition and state of repair of the Equipment as the Vendor may reasonably
request and (b) stating that, in the case of all Equipment repaired or
repainted during the period covered by such statement, the numbers and
markings required by Article 7 hereof have been preserved or replaced. The
Vendor shall have the right, by its agents, to inspect the Equipment and the
Railroad's records with respect thereto at such reasonable times as the
Vendor may request during the term of this Agreement.

ARTICLE 11. Possession and Use; Classification. The Railroad, so long
as an event of default shall not have occurred under this Agreement and be
continuing, shall be entitled to the possession of the Equipment and the use
thereof upon the lines of railroad owned or operated by it either alone or
jointly with others and whether under lease or otherwise, or upon the lines of
railroad owned .or operated by any railroad company controlled by, or under
common control with, the Railroad, or over which it has trackage rights, or
upon connecting and other carriers in the usual interchange of traffie or
pursuant to run-through agreements, from and after delivery of the Equip-
ment by the Vendor to the Railroad, but only upon and subject to &ll the
terms and conditions of this Agreement.

The Railroad represents, warrants and agrees that the Equipment is
rolling stock equipment or accessories used on such equipment as specified in
S 1168 of the Federal Bankruptey Code.

ARTICLE 12. Prohibition Against Liens. The Railroad will pay or dis-
charge any and all sums claimed by any party from, through or under the
Railroad or its successors or assigns which, if unpaid, might become a lien,
charge or security interest on or in the Equipment, or any unit thereof;
provided, however, that the Railroad shall be under no obligation to pay or
discharge any such claim so long as it is contesting in good faith and by
appropriate legal proceedings such claim and the nonpayment thereof does
not, in the reasonable opinion of the Vendor, adversely affect the property or
rights of the Vendor in or to the Equipment or otherwise under this
Agreement. Any amounts paid by the Vendor in discharge of such liens,
charges or security interests upon the Equipment shall be secured by and
under this Agreement until reimbursement thereof shall have been made by
the Railroad to the Vendor, which reimbursement shall be so made within ten
(10) days after the Railroad receives written notice from the Vendor of any
amounts so paid by the Vendor along with reasonable evidence of such
payment and of the necessity therefor. ‘
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expense; provided, however, that the Railroad may, in good faith, contest the
validity or application of any such law or rule in any reasonable manner which

does not, in the reasonable opinion of the Vendor, adversely affect the.

property or rights of the Vendor under this Agreement.

ARTICLE 10. Reports and Inspections. On or before November 1 in
each year, commencing with the year 1985, the Railroad shall furnish to the
Vendor an accurate statement signed by an officer of the Railroad (a) setting
forth as of the preceding June 30 the amount, deseription and numbers of all
units of the Equipment that have suffered a Casualty Occurrence during the
preceding 12 months (or since the date of this Agreement in the case of the
first such statement) or that have been withdrawn from use pending repairs
(other than running repairs) and such other information regarding the
condition and state of repair of the Equipment as the Vendor may reasonably
request and (b) stating that, in the case of all Equipment repaired or
repainted during the period covered by such statement, the numbers and
markings required by Article 7 hereof have been preserved or replaced. The
Yendor shall have the right, by its agents, to inspect the Equipment and the
Railroad's records with respect thereto at such reasonable times as the
Vendor may request during the term of this Agreement.

ARTICLE 11. Possession and Use; Classification. The Railroad, so long
as an event of default shall not have occurred under this Agreement and be
continuing, shall be entitled to the possession of the Equipment and the use
thereof upon the lines of railroad owned or operated by it either alone or
jointly with others and whether under lease or otherwise, or upon the lines of
railroad owned or operated by any railroad company controlled by, or under
common control with, the Railroad, or over which it has trackage rights, or
upon connecting and other carriers in the usual interchange of traffic or
pursuant to run-through agreements, from and after delivery of the Equip-
ment by the Vendor to the Railroad, but only upon and subject to all the
terms and conditions of this Agreement.

The Railroad represents, warrants and agrees that the Equipment is
rolling stock equipment or accessories used on such equipment as specified in
§ 1168 of the Federal Bankruptey Code.

ARTICLE 12. Prohibition Against Liens. The Railroad will pay or dis-
charge any and all sums claimed by any party from, through or under the
Railroad or its successors or assigns which, if unpaid, might become a lien,
charge or security interest on or in the Equipment, or any unit thereof;
provided, however, that the Railroad shall be under no obligation to pay or
discharge any such cleim so long as it is contesting in good faith and by

appropriate legal proceedings such claim and the nonpayment thereof does

not, in the reasonable opinion of the Vendor, adversely affect the property or
rights of the Vendor in or to the Equipment or otherwise under this
Agreement. Any amounts paid by the Vendor in discharge of liens, charges or
security interests upon the Equipment shall be secured by and under this
Agreement.

This covenant will not be deemed breached by reason of liens for téxes,
assessments or governmental charges or levies, in each case not due and




delinquent, or undetermined or inchoate materialmen's, mechanies', work-
men's, repairmen's or other like liens arising in the ordinary course of
business and, in each case, not delinquent.

ARTICLE 13. Railroad's Indemnities. The Railroad agrees to indem-
nify, protect and hold harmless the Vendor from and against all losses,
damages, injuries, liabilities, claims and demands whatsoever, and expenses in
connection therewith, including counsel fees, arising out of retention by the
Vendor of a security interest in the Equipment, the use and operation thereof
by the Railroad during the period when said security interest remains in the
Vendor or the transfer of said security interest in the Equipment by the
Vendor pursuant to any of the provisions of this Agreement except, however,
any losses, damages, injuries, liabilities, claims and demands whatsoever
arising out of any tort, breach of warranty or failure to perform any covenant
hereunder by the Vendor. This covenant of indemnity shall continue in full
force and effect notwithstanding the full payment of all sums due under this

. Agreement, or the satisfaction, discharge or termination of this Agreement

in any manner whatsoever.

ARTICLE 14. Patent Claims; Vendor's Representation; and Vendor's
Warranty. The Vendor hereby assigns to the Railroad any and all rights which
the Vendor may or does possess to proceed by way of legal action against the
original manufacturer of the Equipment (and/or the seller thereof if different
from the manufacturer), for indemnity or otherwise, resulting from any and
all liability, claims, costs, charges and expenses, including royalty payments
and counsel fees, in any manner imposed upon or accruing against the
Railroad, its assigns or the users of the Equipment because of the use in or
about the construction, renovation, repair or operation of any of such
Equipment of any design, system, process, -formula, combination, article or
material which infringes or is claimed to infringe on any patent or other
right. The Railroad likewise will indemnify, protect and hold harmless the
Vendor from and against any and all liability, claims, costs, charges and
expenses, including royalty payments end counsel fees, in any manner
imposed upon or accruing against the Vendor because of the use in or about
the construction, renovation, repair or operation of any of the Equipment of
any article or material specified by the Railroad and not manufactured by the
builder of such Equipment or of any design, system, process, formula or
combination specified by the Railroad and not developed or purported to be
developed by such builder which infringes ‘or is claimed to infringe on any
patent or other right. The Vendor further agrees to execute and deliver to
the Railroad or the users of the Equipment all and every such further
assurance as may be reasonably requested by the Railroad more fully to
effectuate the assignment and delivery of every such claim, right and cause
of action. The Vendor will give notice to the Railroad of any claim known to
the Vendor from which liability may be charged against the Railroad
hereunder and the Railroad will give notice to the Vendor of any claim known
to the Railroad from which liability may be charged against the Vendor
hereunder. Such covenants shall continue in full force and effect notwith-
standing the full payment of all sums due -under this Agreement, or the
satisfaction, discharge or termination of this Agreement in any manner
whatsoever.
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This covenant will not be deemed breached by reason of liens for taxes,
assessments or governmental charges or levies, in each case not due and
delinquent, or undetermined or inchoate materialmen's, mechanies', work-
men's, repairmen's or other like liens arising in the ordinary course of
business and, in each case, not delinquent.

ARTICLE 13. Railroad's Indemnities. The Railroad agrees to indem-
nify, protect and hold harmless the Vendor from and against all losses,
damages, injuries, liabilities, elaims and demands whatsoever, and expenses in
connection therewith, including counsel fees, arising out of retention by the
Vendor of a security interest in the Equipment, the use and operation thereof
by the Railroad during the period when said security interest remains in the
Vendor or any transferee of said security interest, or the transfer of said
security interest in the Equipment by the Vendor pursuant to any of the
provisions of this Agreement except, however, any lcsses, damages, injuries,
liabilities, claims and demands whatsoever arising out of any negligence or

. willful misconduct by the Vendor. This covenant of indemnity shall continue

in full force and effect notwithstanding the full payment of all sums due
under this Agreement, or the satisfaction, discharge or termination of this
Agreement in any manner whatsoever.

ARTICLE 14. Patent Claims; Vendor's Representation; and Vendor's
Warrantv. The Vendor hereby assigns to the Railroad any and all rights which
the Vendor may or does pcssess to proceed by way of legal action against the
original manufacturer of the Equipment (and/or the seller thereof if different
from the manufacturer), for indemnity or otherwise, resulting from any end
all liability, claims, costs, charges and expenses, including royalty payments
and counsel fees, in any manner imposed upon or accruing against the
Railroad, its assigns or the users of the Equipment because of the use in or
about the construction, renovation, repair or operation of any of such
Equipment of any design, system, process, formula, combination, article or
material which infringes or is claimed to infringe on any patent or other
right. The Railroad likewise will indemnify, protect and hold harmless the
Vendor from and against any and all liability, claims, costs, charges and
expenses, including royalty payments and counsel fees, in any manner
imposed upon or accruing against the Vendor because of the use in or about’
the construction, renovation, repair or operation of any of the Equipment of
any article or material specified by the Railroad and not manufactured by the
builder of such Equipment or of any design, system, process, formula or
combination specified by the Railroad and not developed or purported to be
developed by such builder which infringes or is claimed to infringe on any
patent or other right. The Vendor further agrees to execute and deliver to
the Railroad or the users of the Equipment all and every such further
assurance as may be reasonably requested by the Railroad more fully to
effectuate the assignment and delivery of every such claim, right and cause
of action. The Vendor will give notice to the Railroad of any claim known to
the Vendor from which liability may be charged against the Railrocad
hereunder and the Railroad will give notice to the Vendor of any claim known
to the Railroad from which liability may be charged against the Vendor
hereunder. Such covenants shall continue in full force and effect notwith-
standing the full payment of all sums due under this Agreement, or the
satisfaction, discharge or termination of this Agreement in any manner
whatsoever.
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The Vendor represents that it is not entering into this Agreement, or
entering into any asignment of this Agreement, dlrectly or indirectly in
connection with any arrangement or understanding in any way involving any
employee benefit plan (other than a governmental plan) with respect to which
C&O is a party in interest, all within the meaning of the Employee Retirement
Income Security Act of 1974.

The Vendor's warranty of material and workmanship is set forth in
Schedule A hereto.

ARTICLE 15. Assignments. The Railroad will not sell, assign, transfer
or otherwise dispose of its rights under this Agreement or, except as provided
in Article 11 hereof, transfer the right to possession of any unit of the
Equipment without first obtaining the written consent of the Vendor. A sale,
assignment, transfer or disposition to a railroad company organized under the
laws of the United States of America or any of the states thereof which shall
acquire .all or substantially all the lines of railroad of the Railroad, and
which, by execution of an appropriate instrument satisfactory to the Vendor,
shall assume and agree to perform each of, and all, the obligations and
covenants of the Railroad under this Agreement, shall not be deemed a
breach of this covenant.

Al or any of the rights, benefits and advantages of the Vendor under
this Agreement, including the right to receive the payments herein provided
to be made by the Railroad, may be assigned by the Vendor and reassigned by
any assignee at any time or from time to time. No such assignment shall
subject any assignee to, or relieve the Vendor from, any of the obligations of
the Vendor to deliver the Equipment in accordance with this Agreement or to
respond to its warranties and indemnities contained or referred to in Article
14 hereof and Schedule A hereto or relieve the Railroad of any of its
obligations to the Vendor under Articles 2, 3, 4, 5, 13 and 14 hereof and this
Article 15 or of any other obligation which, according to its terms or context,
is intended to survive an assignment.

Upon any such assignment either the assignor or the assignee shall give
written notice to the Railroad, together with a counterpart or copy of such
assignment, stating the identity and post office address of the assignee, and
such assignee shall by virtue of such assignment acquire all the assignor’'s
right, title and interest in and to the Equipment and this Agreement, or in
and to a portion thereof, as the case may be, subject only to such
reservations as may be contained in such assignment. From and after the
receipt by the Railroad of the notification of any such assignment, all
payments thereafter to be made by the Railroad under this Agreement shall,
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The Vendor represents that it is not entering into this Agreement, or
entering into any asignment of this Agreement, directly or indirectly in
connection with any arrangement or understanding in any way involving any
employee benefit plan (other than a governmental plan) with respeet to which

it is a party in interest, all within the meaning of the Employee Retirement
Income Security Act of 1974. <
A )

The Vendor's warranty
Schedule A hereto.

is set forth in

ARTICLE 15. Assignments. The Railroad will not sell, assign, transfer
or otherwise dispose of its rights under this Agreement or, except as provided
in Article 11 hereof, transfer the right to possession of any unit of the
Equipment without first obtaining the written consent of the Vendor. A sale,
assignment, transfer or disposition to a railroad company organized under the
laws of the United States of America or any of the states thereof which shall
acquire all or substantially all the lines of railroad-of the Railroad, and
which, by execution of an appropriate instrument satisfactory to the Vendor,
shall assume and agree to perform each of, and all, the obligations and
covenants of the Railroad under this Agreement, shall not be deemed &
breach of this covenant.

All'or any of the rights, benefits and advantages of the Vendor under
this Agreement, including the right to receive the payments herein provided
to be made by the Railroad, may be assigned by the Vendor and reassigned by
any assignee at any time or from time to time. No such assignment shall
subject any assignee to, or relieve the Vendor from, any of the obligations of
the Vendor to deliver the Equipment in accordance with this Agreement or to
respond to its warranties and indemnities contained or referred to in Article
14 hereof and Schedule A hereto or relieve the Railroad of any of its
obligations to the Vendor under Articles 2, 3, 4, 5, 13 and 14 hereof and this
Article 15 or of any other obligation which, according to its terms or context,
is intended to survive an assignment.

Upon any such assignment either the assignor or the assignee shall give
written notice to the Railroad, together with a counterpart or copy of such
assignment, stating the identity and post office address of the assignee, and
such assignee shall by virtue of such assignment acquire all the assignor's
right, title and interest in and to the Equipment and this Agreement, or in
and to a portion thereof, as the case may be, subject only to such
reservations as may be contained in such assignment. From and after the
receipt by the Railroad of the notification of any such assignment, all
payments thereafter to be made by the Railroad under this Agreement shall,
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The Vendor represents that it is not entering into this Agreement, or
entering into any assignment of this Agreement, directly or indireectly in
connection with any arrangement or understanding in any way involving any
employee benefit plan (other than a governmental plan) with respect to which
it is a party in interest, all within the meaning of the Employee Retirement
Income Security Act of 1974. '

The Vendor's warranty of material and workmanship is set forth in
Schedule A hereto.

- ARBTICLE 15. Assignments. The Railroad will not sell, assign, transfer
or otherwise dispose of its rights under this Agreement or, except as provided
in Article 11 hereof, transfer the right to possession of any unit of the
Equipment without first obtaining the written consent of the Vendor. A sale,
assignment, transfer or dispasition to a railroad company organized under the
laws of the United States of America or any of the states thereof which shall
" gequire all or substantially all the lines of railroad of the Railroad, and
which, by execution of an appropriate instrument satisfactory to the Vendor,
shall assume and agree to ‘perform each of, and all, the obligations and
covenants of the Railroad under this Agreement, shall not be deemed a
breach of this covenant. :

All or any of the rights, benefits and advantages of the Vendor under
this Agreement, including the right to receive the payments herein provided
to be made by the Railroad, may be assigned by the Vendor and reassigned by
any assignee at any time or from time to time. No such assignment shall
subject any assignee to, or relieve the Vendor from, any of the obligations of
the Vendor to deliver the Equipment in accordance with this Agreement or to
respond to its warranties and indemnities contained or referred to in Article
14 hereof and Schedule A hereto or relieve the Railroad of any of its
obligations to the Vendor under Articles 2, 3, 4, 5, 13 and 14 hereof and this
Article 15 or of any other obligation which, according to its terms or context,
is intended to survive an assignment.

Upon any such assignment either the assignor or the assignee shall give
written notice to the Railroad, together with a counterpart or copy of such
assignment, stating the identity and post office address of the assignee, and
such assignee shall by virtue of such assignment acquire all the assignor's
right, title and interest in and to the Equipment and this Agreement, or in
and to a portion thereof, as the case may be, subject only to such
reservations as may be contained in such assignment. From and after the
receipt by the Railroad of the notification of any such assignment, all
payments thereafter to be made by the Railroad under this Agreement shall,
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The Vendor represents that it is not entering into this Agreement, or
entering into any assignment of this Agreement, directly or indirectly in
connection with any arrangement or understanding in any way involving any

- ,employee benefit plan (other than a governmental plan) with respect to which
wo i |72 st is a party in interest, all within the meaning of the Employee Retirement
Income Security Act of 1974.

The Vendor's warranty of material and workmanship is set forth in
Schedule A hereto.

- ARTICLE 15. Assignments. The Railroad will not sell, assign, transfer
or otherwise dispose of its rights under this Agreement or, except as provided
in Article 11 hereof, transfer the right to possession of any unit of the
Equipment without first obtaining the written consent of the Vendor. A sale,
assignment, transfer or dispcsition to a railroad company organized under the
laws of the United States of America or any of the states thereof which shall
acquire all or substantially all the lines of railroad of the Railroad, and
which, by execution of an appropriate instrument satisfactory to the Vendor,
shall assume and agree to perform each of, and all, the obligations and
covenants of the Railroad under this Agreement, shall not be deemed a
breach of this covenant.

All or any of the rights, benefits and advantages of the Vendor under
this Agreement, including the right to receive the payments herein provided
to be made by the Railroad, may be assigned by the Vendor and reassigned by
any assignee at any time or from time to time. No such assignment shall
subject any assignee to, or relieve the Vendor from, any of the obligations of
the Vendor to deliver the Equipment in accordance with this Agreement or to
respond to its warranties and indemnities contained or referred to in Article
14 hereof and Schedule A hereto or relieve the Railroad of any of its
obligations to the Vendor under Articles 2, 3, 4, 5, 13 and 14 hereof and this

_Article 15 or of any other obligation which, according to its terms or context,
is intended to survive an assignment.

Upon any such assignment either the assignor or the assignee shall give
written notice to the Railroad, together with a counterpart or copy of such
assignment, stating the identity and post office address of the assignee, and
such assignee shall by virtue of such assignment acquire all the assignor's
right, title and interest in and to the Equipment and this Agreement, or in
and to a portion thereof, as the case may be, subject only to such
reservations as may be contained in such assignment. From and after the
receipt by the Railroad of the notification of any such assignment, all
payments thereafter to be made by the Railroad under this Agreement shall,

Mellon
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The Vendor represents that it is not entermg into this Agreement, or
entenng into any assignment of this Agreement, d1rectly or mdn-ectly in
connection with any arrangement or understanding in any way involving any
employee benefit plan (other than a govemmental plan) with respect to which
it is a party in interest, all within the meaning of the Employee Retirement
Income Security Act of 1574.

The Vendor's warranty of material and workmanship is set forth in
Schedule A hereto.

ARTICLE 15. Assignments. The Railroad will not sell, assign, transfer
or otherwise dispose of its rights under this Agreement or, except as provided
in Article 11 hereof, transfer the right to possession of any unit of the
Equipment without first obtaining the written consent of the Vendor. A sale,
assignment, transfer or dispcsition to a railroad company orgenized under the
laws of the United States of America or any of the states thereof which shall
acquire all or substantially all the lines of railroad of the Railroad, and
which, by execution of an appropriate instrument satisfactory to the Vendor,
shall assume and agree to perform each of, and all, the obligations and
covenants of the Railroad under this Ag’reement, shall not be deemed a
breach of this covenant.

. All or any of the rights, benefits and advantages of the Vendor under
this Agreement, including the right to receive the payments herein provided
to be made by the Railroad, may be assigned by the Vendor and reassigned by
any assignee at any time or from time to time. No such assignment shall
subject any assignee to, or relieve the Yendor from, any of the obligations of
the Yendor to deliver the Equipment in accordance with this Agreement or to
respond to its warranties and indemnities contained or referred to in Article
14 hereof and Schedule A hereto or relieve the Railroad of any of its
obligations to the Vendor under Articles 2, 3, 4, 5, 13 and 14 hereof and this
Article 15 or of any other obligation which, according to its terms or context,
is intended to survive an assignment.

Upon any such assignment either the assignor or the assignee shall give
written notice to the Railroad, together with a counterpart or copy of such
assignment, stating the identity and post office address of the assignee, and
such assignee shall by virtue of such assignment acquire all the assignor's
right, title and interest in and to the Equipment and this Agreement, or in
and to a portion thereof, as the case may be, subject only to such
‘reservations as may be contained in such assignment. From and after the
receipt by the Railroad of the notification of any such assignment, all
payments thereafter to be made by the Railroad under this Agreement shall,

Pittsburgh
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The Vendor represents that it is not entering into this Agreement, or
entering into any asignment of this Agreement, directly or indirectly in
connection with any arrangement or understanding in any way involving any
employee benefit plan (other than a governmental plan) with respect to which

it is a party in interest, all within the meaning of the Employee Retirement

Income Security Act of 1974.

The Vendor's warranty of material and workmanship is set forth in
Schedule A hereto.

ARTICLE 15. Assignments. The Railroad will not sell, sssign, transfer
or otherwise dispose of its rights under this Agreement or, except as provided
in Article 11 hereof, transfer the right to possession of any unit of the
Equipment without first obtaining the written consent of the Vendor. A sale,
assignment, transfer or dispcsition to a railroad company organized under the
laws of the United States of America or any of the states thereof which shall
acquire all or substantially all the lines of railroad of the Railroad, and
which, by execution of an appropriate instrument satisfactory to the Vendor,
shall assume and agree to perform each of, and all, the obligations and
covenants of the Railroad under this Agreement, shall not be deemed a
breach of this covenant.

All or any of the rights, benefits and advantages of the Vendor under
this Agreement, including the right to receive the payments herein provided
to be made by the Railroad, may be assigned by the Vendor and reassigned by
any assignee at any time or from time to time. No such assignment shall
subject any assignee to, or relieve the Vendor from, any of the obligations of
the Vendor to deliver the Equipment in accordance with this Agreement or to
respond to its warranties and indemnities contained or referred to in Article
14 hereof and Schedule A hereto or relieve the Railroad of any of its
obligations to the Vendor under Articles 2, 3, 4, 5, 13 and 14 hereof and this

Article 15 or of any other obligation which, according to its terms or context,

is intended to survive an assignment.

Upon any such assignment either the essignor or the assignee shall give
written notice to the Railroad, together with a counterpart or copy of such
assignment, stating the identity and post office address of the assignee, and
such assignee shall by virtue of such assignment acquire all the assignor's
right, title and interest in and to the Equipment and this Agreement, or in
and to a portion thereof, as the case may be, subject only to such
reservations as may be contained in such assignment. From and after the
receipt by the Railroad of the notification of any such assignment, all
payments thereafter to be made by the Railroad under this Agreement shall,

Virginia
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to the extent so assigned, be made to the assignee in such manner as it may
direct. :

The Railroad recognizes that it is the custom of railroad equipment
vendors to assign conditional sale agreements and understands that the
assignment of this Agreement, or of some of or all the rights of the Vendor
hereunder, is contemplated. The Railroad expressly represents, for the
purpose of assurance to any person, firm or corporation considering the
acquisition of this Agreement or of all or any of the rights of the Vendor
hereunder and for the purposes of inducing such acquisition, that in the event
of such assignment by the Vendor as hereinbefore provided, the rights of such
assignee to the entire unpaid indebtedness in respect of the Purchase Price or
such part thereof as may be assigned, together with interest thereon, as well
as any other rights hereunder which may be so assigned, shall not be subject
to any defense, setoff, counterclaim or recoupment whatsoever arising out of
any breach of any obligation of the Vendor with respect to the Equipment or
the manufacture, construction, delivery or warranty thereof, or with respect
to any indemnity herein contained, nor subject to any defense, setoff,
counterclaim or recoupment whatsoever arising by reason of any other
indebtedness or liability at any time owing to the Railroad by the Vendor.
Any and all such obligations, howsoever arising, shall be and remain enforce-
able by the Railroad against and only against the Vendor.

The Railroad will (a) in connection with each settlement for the
Equipment subsequent to such assignment, deliver to the assignee, at least
five business days prior to the Closing Date for the Group fixed in the notice
by the Railroad, all documents required by the terms of such assignment to
be delivered to such assignee in connection with such settlement, in such
number of counterparts or copies as may reasonably be requested, and (b)
furnish to such assignee such number of counterparts of any other certificate
or paper required by the Vendor as may reasonably be requested.

If this Agreement shall have been assigned by the Vendor and if the
assignee shall not make payment to a Vendor with respect to units of the
Equipment as provided in the instrument making such assignment, the Vendor
-will promptly notify the Railroad of such event and, if such amount shall not
have been previously paid by such assignee, the Railroad will, not later than
90 days after the date such payment was due, pay or cause to be paid to the
Vendor the aggregate unpaid Purchase Price of such units of the Equipment,
together with interest from the day such payment was due to the date of
payment by the Railroad at the highest prime rate of interest charged by any
of the four New York City banks having the largest total assets in effect on
the date such payment was due. '

ARTICLE 16. Defaults. In the event that any one or more of the
following events of default shall occur and be continuing, to wit:

(a) the Railroad shall fail to pay in full any indebtedness
in respect of the Purchase Price of the Equipment or any other
sum payable by the Railroad as provided in this Agreement
within five days after the date due; or
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(b) the Railroad shall, for more than 30 days after the
Vendor shall have demanded in writing performance thereof,
fail or refuse to comply with any covenant, agreement, term or
provision of this Agreement or of any agreement entered into
concurrently herewith relating to the financing of the Equip-
ment on its part to be kept or performed or to make provision
satisfactory to the Vendor for such compliance; or

(c¢) a petition for reorganization under Title 11 of the
United States Code, as now constituted or as hereafter
amended, shall be filed by or against the Railroad and, unless
such petition shall have been dismissed, nullified, stayed or
otherwise rendered ineffective (but then only so long as such
stay shall continue in force or such ineffectiveness shall con-
tinue), all the obligations of the Railroad under this Agreement
shall not have been (and shall not continue to have been) duly
assumed in writing, pursuant to a court order or decree, by a
trustee or trustees appointed (whether or not subject to ratifi-
cation) in such proceedings in such manner that such obligations
shall have the same status as obligations incurred by such
trustee or trustees, within 60 days after the commencement of
such proceedings; or

(d) any other proceedings shall be commenced by or
against the Railroad for any relief under any benkruptcy or
insolvency law, or law relating to the relief of debtors, re-
adjustments of indebtedness, reorganizations, arrangements,
compositions or extensions (other than a law which does not
permit any readjustment of the indebtedness payable here-
under), and, unless such proceedings shall have been dismissed,
nullified, stayed or otherwise rendered ineffective (but then
only so long as such stay shall continue in force or such
ineffectiveness shall continue), all the obligations of the Rail-
road under this Agreement shall not have been (and shall not
continue to have been) duly assumed in writing, pursuant to a
court order or decree, by a trustee or trustees or receiver or
receivers appointed (whether or not subject to ratification) for
the Railroad or for its property in connection with any such
proceedings in such manner that such obligations shall have the
same status as obligations incurred by such trustee or trustees
or receiver or receivers, within 60 days after such proceedings
shall have been commenced; or

(e) the Railroad shall make or suffer any unauthorized
assignment or transfer of this Agreement or any interest herein
or any unauthorized transfer of the right to possession of any
unit of the Equipment; .

then at any time after the occurrence of such an event of default the Vendor
may, upon written notice to the Railroad and upon compliance with any
mandatory legal requirements then in force and applicable to such action by
the Vendor, declare (hereinafter called a "Declaration of Default") the entire
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indebtedness in respect of the Purchase Price of the Equipment, together
with the interest thereon then accrued and unpaid, immediately due and
payable, without further demand, and thereafter the aggregate of the unpaid
balance of such indebtedness and interest shall bear interest from the date of
such Declaration of Default at the rate per annum specified in Article 4
hereof as being applicable to amounts remaining unpaid after becoming due
and payable, to the extent legally enforceable. The Vendor shall thereupon
be entitled to recover judgment for the entire unpaid balance of the
indebtedness in respect of the Purchase Price of the Equipment so payable,
with interest as aforesaid, and to collect such judgment out of any property
of the Railroad wherever situated. The Railroad shall promptly notify the
Vendor of any event which has come to its attention which constitutes, or
which with the giving of notice and/or lapse of time could constitute, an

~ event of default under this Agreement.

The Vendor may at its election waive any such event of default and its
consequences and rescind and annul any Declaration of Default by notice to
the Railroad in writing to that effect, and thereupon the respective rights of
the parties shall be as they would have been if no such event of default had
occurred and no Declaration of Default had been made. Notwithstanding the
provisions of this paragraph, it is agreed that time is of the essence of this
Agreement and no such waiver, rescission or annulment shall extend to or
affect any other or subsequent default or impair any rights or remedies
consequent thereon.

ARTICLE 17. Remedies. At any time during the continuance of a
Declaration of Default, the Vendor may, subject to compliance with any
mandatory legal requirements then in force and applicable to the action to be
taken by the Vendor, take or cause to be taken by its agent or agents
immediate possession of the Equipment, or one or more of the units thereof,
without liability to return to the Railroad any sums theretofore paid and free
from all claims whatsoever, except as hereinafter in this Article 17 expressly
provided, and may remove the same from possession and use of the Railroad
or any other person and for such purpose may enter upon the Railroad's
premises or any other premises where the Equipment may be located, without
judicial process of this case be done without breach of the peace, and may
use and employ in connection with such removal any supplies, services and
aids and any available trackage and other facilities or means of the Railroad;
provided, however, that the Equipment shall at all times be kept in good
repalr,

In case the Vendor shell demand possession of the Equipment pursuant
to this Agreement and shall reasonably designate a point or points upon the
premises of the Railroad for the delivery of the Equipment to the Vendor, the
Railroad shall, at its own expense, forthwith and in the usual manner
(inecluding, but not by way of limitation, giving prompt telegraphic and
written notice to the Association of American Railroads and all railroads to
which any part of the Equipment has been interchanged to return the
Equipment so interchanged), cause (a) the Equipment to be moved to such
point or points on its lines as shall be designated by the Vendor and shall
there deliver the Equipment or cause it to be delivered to the Vendor and (b)
the Equipment to be moved to such interchange point or points of the
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Railroad as shall be designated by the Vendor upon any sale, lease or other
disposal of all or any part of the Equipment by the Vendor. At the option of
the Vendor, the Vendor may keep the Equipment on any of the lines or
premises of the Railroad until the Vendor shall have leased, sold or otherwise
disposed of the same, and for such purpose the Railroad agrees to furnish,
without charge for rent or storage, the-necessary facilities at any point or
points selected by the Vendor reasonably convenient to the Railroad and, to
permit inspection of the Equipment by the Vendor, the Vendor's representa-
tives and prospective purchasers and users. This agreement to deliver the
Equipment and furnish facilities as hereinbefore provided is of the essence of
the agreement between the parties, and, upon application to any ecourt of
equity having jurisdiction in the premises, the Vendor shall be entitled to a
decree against the Railroad requiring specific performance hereof. The
Railroad hereby expressly waives any and all claims against the Vendor and
its agent or agents for damages of whatever nature in connection with any
retaking of any unit of the Equipment in any reasonable manner.

At any time during the continuance of a Declaration of Default, the
Vendor (after retaking possession of the Equipment as hereinbefore in this
Article 17 provided) may at its election and upon such notice as is hereinafter
set forth retain the Equipment in satisfaction of the entire indebtedness in
respect of the Purchase Price of the Equipment and make such disposition
thereof as the Vendor shall deem fit. Written notice of the Vendor's election
to retain the Equipment shall be given to the Railroad by telegram or
registered mail, addressed as provided in Article 21 hereof, and to any other
persons to whom the law may require notice, within 30 days after such
Declaration of Default. In the event that the Vendor should elect to retain
the Equipment and no objection is made thereto within the 30-day period
described in the second proviso below, all the Railroad's rights in the
Equipment shall thereupon terminate and all payments made by the Railroad
may be retained by the Vendor as compensation for the use of the Equipment
by the Railroad; provided, however, that if the Railroad, before the expira-
tion of the 30-day period described in the proviso below, should pay or cause
to be paid to the Vendor the total unpaid balance of the indebtedness in
respect of the Purchase Price of the Equipment, together with interest
thereon accrued and unpaid and all other payments due under this Agreement
as well as expenses of the Vendor in retaking possession of, removing and
storing the Equipment and the Vendor's reasonable attorneys’' fees, then in
such event absolute right to the possession of, title to and property in the
Equipment shall pass to and vest in the Railroad; provided, further, that if
the Railroad or any other persons notified under the terms of this paragraph
object in writing to the Vendor within 30 days from the receipt of notice of
the Vendor's election to retain the Equipment, then the Vendor may not so
retain the Equipment, but shall sell, lease or otherwise dispose of it or
continue to hold it pending sale, lease or other disposition as hereinafter
provided or as may otherwise be permitted by law. If the Vendor shall have
given no notice to retain as hereinabove provided or notice of intention to
dispose of the Equipment in any other manner, it shall be deemed to have
elected to sell the Equipment in accordance with the provisions of this
Article 17.
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At any time during the continuance of a Declaration of Default, the
Vendor, with or without retaking possession thereof, at its election and upon
reasonable notice to the Railroad and to any other persons to whom the law
may require notice of the time and place, may sell the Equipment, or any unit
thereof, free from any and all claims of the Railroad or any other party
claxmmg from, through or under the Railroad, at law or in equity, at public or
private sale and with or without advertisement as the Vendor may determine;
provided, however, that if, prior to such sale and prior to the making of a
contract for such sale, the Railroad should tender full payment of the total
unpaid balance of the indebtedness in respect of the Purchase Price of the
Equipment, together with interest thereon accrued and unpaid and all other
payments due under this Agreement as well as expenses of the Vendor in
retaking possession of, removing, storing, holding and preparing the Equip-
ment for, and otherwise arranging for, the sale and the Vendor's reasonable
attorneys' fees, then in such event absolute right to the possession of, title to
and property in the Equipment shall pass to and vest in the Railroad. The
proceeds of such sale, less the attorneys' fees and any.other expenses
incurred by the Vendor in retaking possession of, removing, storing, holding,
preparing for sale and selling the Equipment, sha]l be credited on the amount
due to the Vendor under the provisions of this Agreement.

Any sale hereunder may be held or conducted at such place or places
and at such time or times as the Vendor may specify, in one lot and as an
entirety or in separate lots and without the necessity of gathering at the
place of sale the property to be sold, and in general in such manner as the
Vendor may determine. The Vendor or the Railroad may bid for and become
the purchaser of the Equipment, or any unit thereof, so offered for sale. The
Railroad shall be given written notice of such sale not less than ten days prior
thereto, by telegram or registered mail addressed to the Railroad as provided
in Article 21 hereof. If such sale shall be a private sale (which shall be
deemed to mean only a sale where an advertisement for bids has not been
published in a newspaper of general circulation or a sale where less than 40
prospective bidders have been solicited in writing to submit bids), it shall be
subject to the right of the Railroad to purchase or provide a purchaser, within
ten days after notice of the proposed sale price, at the same price offered by
the intending purchaser or a better price. In the event that the Vendor shall
be the purchaser of the Equipment, it shall not be accountable to the
Railroad (except to the extent of surplus money received as hereinafter
provided in this Article 17), and in payment of the purchase price therefor
the Vendor shall be entitled to have credited on account thereof all or any
part of the sums due to the Vendor from the Railroad hereunder.

Each and every power and remedy hereby specifically given to the
Vendor shall be in addition to every other power and remedy hereby
specifically given or now or hereafter existing at law or in equity, and each
and every power and remedy may be exercised from time to time and
simultaneously and as often and in such order as may be deemed expedient by
the Vendor. All such powers and remedies shall be cumulative, and the
exercise of one shall not be deemed a waiver of the right to exercise any
other or others. No delay or omission of the Vendor in the exercise of any
such power or remedy and no renewal or extension of any payments due
hereunder shall impair any such power or remedy or shall be construed to be a
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waiver of any default or an acquiescence therein. Any extension of time for
payment hereunder or other indulgence duly granted to the Railroad shall not
otherwise alter or affect the Vendor's rights or the Railroad's obligations
hereunder. The Vendor's acceptance of any payment after it shall have
become due hereunder shall not be deemed to alter or affect the Railroad's
obligations or the Vendor's rights hereunder with respect to any subsequent
payments or default therein.

If, after applying all sums of money realized by the Vendor under the
remedies herein provided, there shall remain any amount due to it under the
provisions of this Agreement, the Railroad shall pay the amount of such
deficiency to the Vendor upon demand, together with interest from the date
of such demand to the date of payment by the Railroad at the rate per annum
specified in Article 4 hereof appliceble to amounts remaining unpaid after
becoming due and payable. If the Railroad shall fail to pay such deficiency,
the Vendor may bring suit therefor and shall be entitled to recover a
judgment therefor against the Railroad. If, after applying as aforesaid all
sums realized by the Vendor, there shall remain a surplus in the possession of
the Vendor, such surplus shall be paid to the Railroad.

The Railroad will pay all reasonable expenses, including attorneys' fees,
incurred by the Vendor in enforcing its remedies under the terms of this
Agreement. In the event that the Vendor shall bring any suit to enforce any
of its rights hereunder and shall be entitled to judgment, then in such suit the
Vendor may recover reasonable expenses, including attorneys' fees, and the
amount thereof shall be included in such judgment.

The foregoing provisions of this Article 17 are subject in all respects to
all mandatory legal requirements at the time in force and applicable thereto.

ARTICLE 18. Applicable State Laws. Any provision of this Agreement
prohibited by any applicable law of any jurisdiction shall as to such
jurisdiction be ineffective, without modifying the remaining provisions of this
Agreement. Where, however, the conflicting provisions of any such appli-
cable law may be waived, they are hereby waived by the Railroad to the full
extent permitted by law, it being the intention of the parties hereto that this
Agreement shall be deemed to be a conditional sale and enforced as such.

Except as otherwise provided in this Agreement, the Railroad, to the
full extent permitted by law, hereby waives all statutory or other legal
requirements for any notice of any' kind, notice of intention to take
possession of or to sell or lease the Equipment or any unit thereof, and any
other requirements as to the time, place and terms of the sale or lease
thereof, any other requirements with respect to the enforcement of the
Vendor's rights under this Agreement and any and all rights of redemption.

ARTICLE 19. Recording. The Railroad will cause this Agreement, any
assignments hereof and any amendments or supplements hereto or thereto to
be filed with the Interstate Commerce Commission in accordance with 49
U.S.C. 11303. The Railroad will from time to time do and perform any other
act and will execute, acknowledge, deliver, file, register, deposit and record
any and all further instruments required by law or reasonably requested by




the Vendor for the purpcse of proper protection, to the satisfaction of
counsel for the Vendor, of its interest in the Equipment and its rights under
this Agreement or for the purpose of carrying out the intention of this
Agreement. The Railroad will furnish to the Vendor certificates or other

evidence of such filing, registering, depcsiting and recording reasonably satis-
factory to the Vendor.

ARTICLE 20. Payment of Expenses. The Railroad will pay all reason-
able costs and expenses incident to this Agreement and the first assignment
of this Agreement (including the fees and expenses of an agent, if the first
assignee is an agent), and any instrument supplemental or related hereto or
thereto, including any fees and expenses of counsel for the first assignee of
this Agreement and for any party acquiring interests in such first assignment,
and all reasonable costs and expenses in connection with the transfer by any
party of interests acquired in such first assignment, but excluding all fees and
expenses of any other counsel for such parties.

ARTICLE 21. Notice. Any notice hereunder to any of the parties
designated below shall be deemed to be properly served if delivered or mailed
to it at the following specified addresses:

(a) to the Railroad, at Room 1800, 100 North Charles
Street, Baltimore, Maryland 21201, Attention of Treasurer -
303,

(b) to the Vendor, at its address specified in Item 1 of
Schedule A hereto, and ’

(c) to any assignee of the Vendor or of the Railroad, at
such address as may have been furnished in writing to each of
the other parties hereto by such assignee,

or at such other address as may have been furnished in writing by such party
to the other parties to this Agreement. .

ARTICLE 22. Article Headings; Effect and Modification of Agree-
ment. All article headings are inserted for convenience only and shall not
affect any construction or interpretation of this Agreement.

This Agreement, including the Schedules hereto, exclusively states the
rights of the Vendor and the Railroad with respect to the Equipment and
supersedes all other agreements, oral or written, with respect to the
Equipment. No variation or modification of this Agreement and no waiver of
any of its provisions or conditions shall be valid unless in writing and signed
by duly authorized officers of the Vendor and the Railroad.

ARTICLE 23. Law Governing. The terms of this Agreement and all
rights and obligations hereunder shall be governed by the laws of the State of
Ohio; provided, however, that the parties shall be entitled to all rights
conferred by 49 U.S.C. 11303 and such additional rights arising out of the
filing, recording or deposit hereof, if any, and of any assignment hereof as
‘shall be conferred by the laws of the several jurisdictions in which this
Agreement or any assignment hereof shall be filed, recorded or deposited.
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ARTICLE 24. Execution. This Agreement may be executed in any
number of counterparts, such counterparts together constituting but one and
the same contract, but the counterpart delivered to the Agent pursuant to
the Assignment (as defined in the Finance Agreement) shall be deemed to be
the original and all other counterparts shall be deemed to be duplicates

thereof. Although this Agreement is dated, for convenience, as of the date
~ first set forth above, the actual date or dates of execution hereof by the
parties hereto is or are, respectively, the date or dates stated in the
acknowledgments hereto annexed.

IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be executed in their
respective corporate names by their officers or other persons, thereunto duly
authorized, and their respective corporate seals to be hereunto affixed, duly
attested, all as of the date first above written.

(Corporate Seal) . THE CHESAPEAKE AND OHIO
RAILWAY COMPANY

a8

Corporate Seéretary Sefrior Vice President

_(.lJ'." L

INVESTMENT gfM
(Corporate Seal) PENSION TRGS® COMMITTEE
OF CONTINENTAL FINANCIAL SERVICES
COMPANY, AS FIDUCIARY FOR THE
CONTINENTAL GROUP, INC.
MASTER PENSION TRUST

Attest:

Attest:

BT M ZA

(Title) (Title) Aember 72
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ARTICLE 24. Execution. This Agreement may be executed in any
number of counterparts, such counterparts together constituting but one and
the same contract, but the counterpart delivered to the Agent pursuant to
the Assignment (as defined in the Finance Agreement) shall be deemed to be
the original and all other counterparts shall be deemed to be duplicates
thereof. Although this Agreement is dated, for convenience, as of the date
first set forth above, the actual date or dates of execution hereof by the
parties hereto is or are, respectively, the date or dates stated in the
acknowledgments hereto annexed.

IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be executed in their
respective corporate names by their officers or other persons, thereunto duly
authorized, and their respective corporate seals to be hereunto affixed, duly
attested, all as of the date first above written.

(Corporate Seal) - THE CHESAPEAKE AND OHIO
RAILWAY COMPANY

Attest: : //472;::;7

By: . Z
Setrior Viee President .

Corporate Secretary

1 . .‘
A

(Corporate Seal) CITICORP LEASING, INC.
Attest: .
8WWK—- By: B I R
(Title) (Title) L7
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ARTICLE 24. Execution. This Agreement may be executed in any
number of counterparts, such counterparts together constituting but one and
the same contract, but the counterpart delivered to the Agent pursuant to
the Assignment (as defined in the Finance Agreement) shall be deemed to be
the original and all other counterparts shall be deemed to be duplicates
thereof. Although this Agreement is dated, for convenience, as of the date
first set forth above, the actual date or dates of execution hereof by the
parties hereto is or are, respectively, the date or dates stated in the
acknowledgments hereto annexed.

IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be executed in their
respective corporate names by their officers or other persons, thereunto duly
authorized, and their respective corporate seals to be hereunto affixed, duly
attested, all as of the date first above written.

(Corporate Seal) THE CHESAPEAKE AND OHIO
RAILWAY COMPANY

Attest: /

~ | A .

i ,.Z?(_u'c} “ /L_‘lb.u_«é o By: L/ )

Corpora{t/e' Secretary ‘7 Senior Vice President
(Corporate Seal) DOLLAR SAVINGS BANK
Attest:
. L - . - - _."" —
LT e By: //'_/*'_- = AN
(Title) (Title)
Corporate Secretary Vice President-Credit
Dollar
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ARTICLE 24. Execution. This Agreement may be executed in any
number of counterparts, such counterparts together constituting but one and
the same contraet, but the counterpart delivered to the Agent pursuant to
the Assignment (as defined in the Finance Agreement) shall be deemed to be
the original and all other counterparts shall be deemed to be duplicates
thereof. Although this Agreement is dated, for convenience, as of the date
first set forth above, the actuel date or dates of execution hereof by the
parties hereto is or are, respectively, the date or dates stated in the
acknowledgments hereto annexed.

IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be executed in their
respective corporate names by their officers or other persons, thereunto duly
authorized, and their respective corporate seals to be hereunto affixed, duly
attested, all as of the date first above written.

(Corporate Seal) ' THE CHESAPEAKE AND OHIO
RAILWAY COMPANY

Aftest:
. K V ‘ M
. i ~ By: // | /

Corporate Secretary Senior Vice President /

i

A —

—— i = es emw

(Corporate Seal) SIRARDBANK, AS AGENT FOR PAUL
REVERE LIFE INSURANCE COMPANY,
PAUL REVERE PROTECTIVE LIFE IN-
SURANCE COMPANY, PAUL REVERE
VARIABLE ANNUITY INSURANCE
COMPANY, AND AVCO -CORPORA-
TION RETIREMENT INCOME TRUST

Attest:
SR ’ By: T
“(Title) . ~ R F'ATLiEtTlg
€. 4. poyay CORPORATE TRUST OFFICER
.:;:_:"\' ~ ERTY - ' ra o~ —— A
HTANT S ary MELLON ZANK (E85T) NLA .
Mellon
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ARTICLE 24. Execution. This Agreement may be executed in any
number of counterparts, such counterparts together constituting but one and
the same contract, but the counterpart delivered to the Agent pursuant to
the Assignment (as defined in the Finance Agreement) shall be deemed to be
the original and all other counterparts shall be deemed to be duplicates
thereof. Although this Agreement is dated, for convenience, as of the date
first set forth above, the actual date or dates of execution hereof by the
parties hereto is or are, respectively, the date or dates stated in the
acknowledgments hereto annexed.

IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be executed in their
respective corporate names by their officers or other persons, thereunto duly
authorized, and their respective corporate seals to be hereunto affixed, duly
attested, all as of the date first above written.

(Corporate Seal) THE CHESAPEAKE AND OHIO
RAILWAY COMPANY

itmu ™, ////@m -

Azt t+ Ceroesate Secretary ' () Semor Yice Presxdent
v A
(Corporate Seal) PITTSBURGH NATIONAL BANK
Attest: —_
L i il e PR R
(Tite) ]. G. Routh Vice President

Assistent Vice President

Pittsburgh

C-20
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ARTICLE 24. Execution. This Agreement may be executed in any
number of counterparts, such counterparts together constituting but one and
the same contract, but the counterpart delivered to the Agent pursuant to
the Assignment (as defined in the Finance Agreement) shall be deemed to be
the original and all other counterparts shall be deemed to be duplicates
thereof. Although this Agreement is dated, for convenience, as of the date
first set forth above, the actual date or dates of execution hereof by the
parties hereto is or are, respectively, the date or dates stated in the
acknowledgments hereto annexed.

IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be executed in their
respective corporate names by their officers or other persons, thereunto duly
authorized, and their respective corporate seals to be hereunto affixed, duly
attested, all as of the date first above written.

(Corporate Seal) THE CHESAPEAKE AND OHIO
RAILWAY COMPANY

Attest: :
S . By /%// ’40,%/%7

Corpofate Secretary Senior Vice President
S o
(Corporate Seal) LIFE INSURANCE COMPANY
. OF VIRGINIA
Attest:

~/’;' - 7. —\ {‘—J:M? 8 = g ‘w
o L T S gt~ Bys WA—C Co2

Assistant Secretary - Assistant Vice-President

C-20
virginia



STATE OF OHIO - )
COUNTY OF CUYAHOGA )

On this_s*4 day of v /4 , 1984, before me personally appeared
A 00/)‘,.,,.4.._ to me personally known who, being by me duly sworn, says
that he is Senior Vice President of THE CHESAPEAKE AND OHIO RAILWAY
COMPANY, that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument was the free
act and deed of said corporation.

;:_/1. /_-’/:,'_- ./js::"/-;.'-\ .
LOUIS RECHER, Attorney
Notary Public - State of Ohio
My Commission has no expiration date

section 147.03 R. C.

(NOTARIAL SEAL)

STATE OF VIRGINIA )
) ss.
COUNTY OF HENRICO )

, ~ On this _/ 7day of //}A'z 1984, before me personally appeared
Al — 7 /Yy e, to me personally known who, being by me duly sworn,
says that he is a member of the PENSION INVESTMENT COMMITTEE OF
CONTINENTAL FINANCIAL SERVICES COMPANY, AS FIDUCIARY FOR
THE CONTINENTAL GROUP, INC. MASTER PENSION TRUST.

Id

/ )')/ ,,’\/ e D A

Notary Publiec 7

4 L .'./‘)(,/

My Commission Expires: //':3»‘- “
(NOTARIAL SEAL)

C-21
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STATE OF OHIO )

) ss.:
COUNTY OF CUYAHOGA )

On this__.""~- day of . . , 1984, before me personally appeared

.. ..:~ 1o me personally known who, being by me duly sworn, says

that he is Senior Vice President of THE CHESAPEAKE AND OHIO RAILWAY
COMPANY, that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument was the free

- act and deed of said corporation.

LOUIS RECHER, Atfomey
Notary Public - State of Ohio

My Commission has no expiration date
section 147.03 R. C.

(NOTARIAL SEAL)

STATE OF NEW YORK )

) ss.:
COUNTY OF WESTCHESTER)

——ﬁwﬁ' gt n this ZQ day of , 1984, before me personally appeared
O , to me personall 1 who, being by me duly sworn, says

that he is U w,; f CITICORP LEASING, INC., that one of the seals
affixed to the foregomg instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed,of said corporation.

7~ ~

N Notary Public

My Commission Expires: ’5/'3 D/&S
(NOTARIAL SEAL)

KErPiTTH S FAGAN
Notary Public, Sta'e of New York

Ho. 3| 4032388

fies Yok C:\JT\WS(
Cuclifiez in New a0 19

Commission :,\p:rcs March 20, 19.5%

C-21
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STATE OF OHIO ;
SS.:
COUNTY OF CUYAHOGA )

S On this_#r4 day of J/, , 1984, before me personally appeared

A ). o qemlO ME personally khown who, being by me duly sworn, says
that he is Senior Yice President of THE CHESAPEAKE AND OHIO RAILWAY
COMPANY, that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument was the free
act and deed of said corporation.

-l -
e e e -

LOUIS RECHER, Attorney
Notary Public - State of Ohio
My Commission has no expiration date

, section 147.03 R. C.
(NOTARIAL SEAL)
STATE OF PENNSYLVANIA )
SS.:
COUNTY OF ALLEGHENY )
On this '~ . day of ~_, 1984, before me personally appeared

Robert_Tcmmasone , to me personally known who, being by me duly sworn, says
that he iSyice presidenof DOLLAR SAVINGS BANK, that one of the seals
affixed to the foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

Notary Public

My Commission Expires:
(NOTARIAL SEAL) :

Dollar
C-21



STATE OF OHIO

*
e

COUNTY OF CUYAHOGA

On this_¢7A_day of -/« 4 , 1984, before me personally appeared
L) D)., 2¢2...to me personally kriown who, being by me duly sworn, says
that he is Senior Vice President of THE CHESAPEAKE AND OHIO RAILWAY
COMPANY, that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument was the free
act and deed of said corporation.

- Y .
I e -

LOUIS RECHER, Attorney
Notary Public - State of Ohio
My Commission has no expiration date
section 147.03 R. C.

(NOTARIAL SEAL)

STATE OF PENNSYLVANIA )
' ) ss.:
COUNTY OF PHILADELPHIA ) -
MELLON BANK (EASTY N.A~
On this - ~- day of ~. .- , 1984, before me personally appeared
G F. ARLET!‘J to me personally known who, being by me duly sworn, says -
that he is {08PN3ATE TRUST AFFGEIRARD-BANK, AS AGENT FOR PAUL REVERE
LIFE INSURANCE COMPANY, PAUL REVERE PROTECTIVE LIFE INSUR-
ANCE COMPANY, PAUL REVERE VARIABLE ANNUITY INSURANCE COM-~
PANY, AND AVCO CORPORATION RETIREMENT INCOME TRUST, that
one of the seals affixed to the foregoing instrument is the eorporate seal of
said corporation, that said instrument was signed and sealed on behalf of said
corporaticn by authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act and deed of said
corporation.

Notary Public

My Commission Expires: (QEC 2 1 1967
(NOTARIAL SEAL)

Mellon

- c-21



STATE OF OHIO )
) ss.:
COUNTY OF CUYAHOGA )

On this 2" day of /fw¢. , 1984, before me personally appeared

1@@ fo¢dwsia__ to me personally Known who, being by me duly sworn, says
that he i1s Senior Vice President of THE CHESAPEAKE AND OHIO RAILWAY
COMPANY, that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors and he

acknowledged that the execution of the foregoing instrument was the free
act and deed of said corporation.

LOUIS RECHER, Attorney
Notary Public - State of Ohio
My Commission has no expiration date

section 147.03 R. C.

(NOTARIAL SEAL)

STATE OF PENNSVLVANIA)
) ss.:
COUNTY OF ALLEGHENY )

N On this & °Lday of ST, 1984, before me personally appeared
\-. .. .:«,..0.4 to me personally known who, being by me duly sworn, says
that he is : << s -2 of PITTSBURGH NATIONAL BANK, that one of the

seals affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act and deed of said
corporation.

-~

tLY

e L ARy e
= Notary Public . » 7
v

My Commission has no expiration date
(NOTARIAL SEAL) : -

v

Pittsburgh

c-21



STATE OF OHIO )

) ss.:
COUNTY OF CUYAHOGA )

On this $*A~ day of o/ , 1984, before me personally appeared
/C . D «—_ to me personally kﬁ‘own who, being by me duly sworn, says
that he is Senior Vice President of THE CHESAPEAKE AND OHIO RAILWAY
COMPANY, that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument was the free

act and deed of said corporation.

.
R

et T T

c . ¢ L / .
—l 2L . L e N—e

LOUIS RECHER, Attorney
Notary Public - State of Ohio
My Commission has no expiration date
‘o section 147.03 R. C.

(NOTARIAL SEAL)

STATE OF VIRGINIA )

COUNTY OF HENRICO )

- On this ™' day of -/« ' , 1984, before me personally appeared
vt o /Y o.s3. , to me personally known who, being by me duly sworn,
"says that he is #--*-%<":", ~of LIFE INSURANCE COMPANY OF VIRGINIA,
that one of the seals affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was,the free act and deed of

said corporation.

i / ke
¢ : P
.’-’ ‘ . " s 3 '—.--.'/- N

L~ e iy AN -

Notary Publie

My Commission Expires: My Commission Expires Nevember 20, 1e
(NOTARIAL SEAL)

Virginia



Item 1:

Item 2:

Item 3:

SCHEDULE A TO CSA

Pension Investment Committee

of Continental Financial Services Company,
as Fiduciary for The Continental Group, Inc.
Master Pension Trust

c¢/o Continental Financial Services Company
6600 West Broad Street

Richmond, Virginia 23230

January 15, 1985

The Vendor warrants that the Equipment will be delivered in
accordance with the standards and requirements set forth in
Article 2 of the Conditional Sale Agreement to which this
Schedule A is attached (the "CSA").

THE FOREGOING WARRANTY OF THE VENDOR IS EXPRESS-
LY IN LIEU OF ALL OTHER WARRANTIES, EXPRESSED OR
IMPLIED, INCLUDING ANY IMPLIED WARRANTY OF MER-
CHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE,
AND OF ALL OTHER OBLIGATIONS OR LIABILITIES ON THE
PART OF THE VENDOR, EXCEPT FOR ITS OBLIGATIONS
UNDER ARTICLES 2, 3, 4, AND 14 OF THE CSA AND THE
VENDOR NEITHER ASSUMES NOR AUTHORIZES ANY PER-
SON TO ASSUME FOR IT ANY OTHER LIABILITY IN CON-
NECTION WITH THE CONSTRUCTION, RENOVATION,
REPAIR, OPERATION AND DELIVERY OF THE EQUIPMENT,
EXCEPT AS AFORESAID.

The Vendor further agrees with the Railroad that neither the
inspection as provided in Article 3 of the CSA, nor any
examination, nor the acceptance of any units of Equipment as
provided in said Article 3 shall be deemed a waiver or a
modification by the Railroad of any of its rights under this Item
3. -

»



Item 1:

Item 2:

Item 3:

SCHEDULE A TO CSA

Citicorp Leasing, Ine.

450 Mamaroneck Avenue
Harrison, New York 10528
Attn.: EF/L Credit Manager

January 15, 1985

The Vendor warrants that the Equipment will be delivered in
accordance with the standards and requirements set forth in
Article 2 of the Conditional Sale Agreement to which this
Schedule A is attached (the "CSA").

THE FOREGOING WARRANTY OF THE VENDOR IS EXPRESS~
LY IN LIEU OF ALL OTHER WARRANTIES, EXPRESSED OR
IMPLIED, INCLUDING ANY IMPLIED WARRANTY OF MER-
CHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE,
AND OF ALL OTHER OBLIGATIONS OR LIABILITIES ON THE
PART OF THE VENDOR, EXCEPT FOR ITS OBLIGATIONS
UNDER ARTICLES 2 AND 14 OF THE CSA AND THE VENDOR
NEITHER ASSUMES NOR AUTHORIZES ANY PERSON TO
ASSUME FOR IT ANY OTHER LIABILITY IN CONNECTION
WITH THE CONSTRUCTION, RENOVATION, REPAIR, OPERA-
TION AND DELIVERY OF THE EQUIPMENT, EXCEPT AS
AFORESAID.

The Vendor further agrees with the Railroad that neither the
inspection as provided in Article 3 of the CSA, nor any
examination, nor the acceptance of any units of Equipment as
provided in said Article 3 shall be deemed a waiver or a
modification by the Railroad of any of its rights under this Item
3. '

Citicorp



Item 1:

Item 2:

Item 3:

SCHEDULE A TO CSA

Dollar Savings Bank
535 Sauthfield Street
Pittsburgh, Pennsylvania 15222

January 15, 1985

The Vendor warrants that the Equipment will be delivered in
accordance with the standards and requirements set forth in
Article 2 of the Conditional Sale Agreement to which this
Schedule A is attached (the "CSA").

THE FOREGOING WARRANTY OF THE VENDOR IS EXPRESS-
LY IN LIEU OF ALL OTHER WARRANTIES, EXPRESSED OR
IMPLIED, INCLUDING ANY IMPLIED WARRANTY OF MER-
CHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE,
AND OF ALL OTHER OBLIGATIONS OR LIABILITIES ON THE
PART OF THE VENDOR, EXCEPT FOR ITS OBLIGATIONS

UNDER ARTICLES 2, 3, 4, AND 14 OF THE CSA AND THE

YENDOR NEITHER ASSUMES NOR AUTHORIZES ANY PER-)
SON TO ASSUME FOR IT ANY OTHER LIABILITY IN CON-
NECTION WITH THE CONSTRUCTION, RENOVATION,
REPAIR, OPERATION AND DELIVERY OF THE EQUIPMENT,
EXCEPT AS AFORESAID.

The Vendor further agrees with the Railroad that neither the
inspection as provided in Article 3 of the CSA, nor any
examination, nor the acceptance of any units of Equipment as
provided in said Article 3 shall be deemed a waiver or a
modification by the Railroad of any of its rights under this Item
3.

Dollar
C-22



Item 1: .

Item 2:

Item 3:

SCHEDULE A TO CSA

o

Girard Bank, as Agent for
Paul Revere Life Insurance Company, ,
Paul Revere Protective Life Insurance Company,
Paul Revere Variable Annuity Insurance Company,
and Aveo Corporation Retlrement Income Trust

3 Girard Plaza - : ... ¥

3rd Floor

Philadelphia, Pennsylvania 19101.

January 15, 1985

The Vendor warrants that the Equipment will be delivered in
accordance with the standards and requirements set forth in
Article 2 of the Conditional Sale Agreement to which this
Schedule A is attached (the "CSA").

THE FOREGOING WARRANTY OF.THE VENDOR IS EXPRESS~
LY IN LIEU OF ALL OTHER WARRANTIES, EXPRESSED OR
IMPLIED, INCLUDING ANY IMPLIED WARRANTY OF MER-
CHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE,
AND OF ALL OTHER OBLIGATIONS OR LIABILITIES ON THE
PART OF THE VENDOR, EXCEPT FOR. ITS OBLIGATIONS
UNDER ARTICLES 2, 3, 4, AND 14 OF THE CSA AND THE
VENDOR NEITHER ASSUMES NOR AUTHORIZES ANY PER-
SON TO ASSUME FOR IT ANY OTHER LIABILITY IN CON-
NECTION WITH THE CONSTRUCTION, RENOVATION,
REPAIR, OPERATION AND DELIVERY OF THE EQUIPMENT,
EXCEPT AS AFORESAID.

The Vendor further agrees with the Railroad that neither the
inspection as provided in Article 3 of the CSA, nor any
examination, nor the acceptance of any units of Equipment as
provided in said Article 3 shall be deemed a waiver or a
modification by the Railroad of any of its rights under this Item
3.

Mellon



Item 1:

Item 2:

Item 3:

SCHEDULE A TO CSA

Pittsburgh National Rank
Pittsburgh, Pennsvlvania 15265

January 15, 1985

The Vendor warrants that the Equipment will be delivered in
accordance with the standards and requirements set forth in
Article 2 of the Conditional Sale Agreement to which this
Schedule A is attached (the "CSA").

THE FOREGOING WARRANTY OF THE VENDOR IS EXPRESS-
LY IN LIEU OF ALL OTHER WARRANTIES, EXPRESSED OR
IMPLIED, INCLUDING ANY IMPLIED WARRANTY OF MER-
CHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE,
AND OF ALL OTHER OBLIGATIONS OR LIABILITIES ON THE
PART OF THE VENDOR, EXCEPT FOR ITS OBLIGATIONS
UNDER ARTICLES 2, 3, 4, AND 14 OF THE CSA AND THE
VENDOR NEITHER ASSUMES NOR AUTHORIZES ANY PER-
SON TO ASSUME FOR IT ANY OTHER LIABILITY.IN CON-
NECTION WITH THE CONSTRUCTION, RENOVATION, RE-
PAIR, OPERATION AND DELIVERY OF THE EQUIPMENT,
EXCEPT AS AFORESAID.

The Vendor further agrees with the Railroad that neither the
inspection as provided in Article 3 of the CSA, nor any
examination, nor the acceptance of anv units of Equipment as
provided in said Article 3 shall be deemed a waiver or a
modification by the Railroad of any of its rights under this Item
3.

Pittsburgh
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Item 1:

Item 2:

Item 3:

SCHEDULE A TO CSA

Life Insurance Company of Virginia

¢/o Continental Finencial Services Company
6600 West Broad Street

Richmond, Virginia 23230

January 15, 1985

The Vendor warrants that the Equipment will be delivered in
accordance with the standards and requirements set forth in
Article 2 of the Conditional Sale Agreement to which this
Schedule A is attached (the "CSA").

THE FOREGOING WARRANTY OF THE VENDOR IS EXPRESS-
LY IN LIEU OF ALL OTHER WARRANTIES, EXPRESSED OR
IMPLIED, INCLUDING ANY IMPLIED WARRANTY OF MER-
CHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE,
AND OF ALL OTHER OBLIGATIONS OR LIABILITIES ON THE
PART OF THE VENDOR, EXCEPT FOR ITS OBLIGATIONS
UNDER ARTICLES 2, 3, 4, AND 14 OF THE CSA AND THE
VENDOR NEITHER ASSUMES NOR AUTHORIZES ANY PER-
SON TO ASSUME FOR IT ANY OTHER LIABILITY IN CON-
NECTION WITH THE CONSTRUCTION, RENOVATION,
REPAIR, OPERATION AND DELIVERY OF THE EQUIPMENT,
EXCEPT AS AFORESAID.

The Vendor further agrees with the Railroad that neither the
inspection as provided in Article 3 of the CSA, nor any
examination, nor the acceptance of any units of Equipment as
provided in said Article 3 shall be deemed 'a waiver or a
modification by the Railroad of any of its rights under this Item
3.

Virginia

C-22
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Equipment
Type

100-ton open
top hopper cars

SCHEDULE B
to the
Conditional Sale Agreement

Units of Equipment

Unit Total
Quantity Base Price Base Price
19 $19,000.00 $361,000.00

(maximum)

Present
Place and Railroad 1D
Estimated Time Numbers
of Delivery (Inclusive)®

Hagerstown, Md.
and Chicago, Ill.;
May-July, 1984

*These numbers, in the sequence they appear above, will be changed to The Chesupeake
and Ohio Railway Company consecutive Road Numbers 190301 to 190319, inclusive.

|

Tradewater Railway
Company

7382, 7404

Upper Merion & Plymouth
Railroad Company

7375-73717, 7385, 7388~
7390, 7393, 7405, 7407,
7410, 7413, 7417, 7418,
7421-7423



dxooTtaTd
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Equipment
Type

100-ton open
top hopper cars

Quantity

64
(maximum)

SCHEDULE B
to the
Conditional Sale Agreement

| Unlits of Equipment

Unit Total
Base Price’ Base Price

$18,700.00  $1,196,800.00

Place and
Estimated Time
of Delivery

Hagerstown, Md.
and Chicago, Ill.;

May-July, 1984

*These numbers, in the sequence they appear above, will be changed to The Chesapeake
and Ohio Railway Company consecutive Road Numbers 191810 to 191873, inclusive.

Present
Railroad ID
Numbers
(Inclusive)*

Upper Merion & Plymouth

Railroad Company

6022, 6168, 6175, 6184,
6193, 6197, 6201, 6202,
6205, 6208, 6209, 6211-

6214, 6221-6223, 6229,

6230, 6236, 6237, 6240,
6241, 6244, 6246, 6249,
6252-6257, 6259, 6260,
6263-6267, 6269-6271,
6273-6276, 6278-6281,
6293, 6294, 6297, 6551,
6587

Wisconsin & Southern
Railroad Company

6083, 6087, 6099, 6103,
6111, 6114, 6119, 6174



£2-0

Equipment
Type

100-ton open
top hopper cars

IeTTOd

SCHEDULE B
to the
Conditlonal Sale Agreement

Unlits of Equipment

Unit Total
Quantity Base Price Base Price
99 $18,000.00 $1,782,000.00

(maximum)

Place and
Estimated Time
of Delivery

Hagerstown, Md.
and Chicago, Ill.;
May-July, 1984

*These numbers, in the sequence they appear above, will be changed to The Chesapeake
and Ohio Rallway Compuany consecutive Road Numbers 190163 to 190261, Inclusive.

Present
Railroad ID
Numbers
(Inclusive)*

Upper Merion & Plymouth
Rallroad Company

X6720, 6724, 6731, 6733,
6736, 6738, 6745, 6756,
6759, 6762, 6767-6770,
6772, 6784, 6787, 6788,
6796, 6801, 6803, 6804,
6810, 6812, 6818

6723, 6729, 6732, 6734,
6744, 6748, 6751, 6754,
67517, 6760, 6761, 6778,
6780, 6783, 6786, 6790,
6793-6795, 6802, 6808,
6811, 6814, 6815, 6817,
6819, 6721, 6725-6728,
6730, 6737, 6739-6743,
6746, 6747, 6749, 6750,
6752, 6753, 6758, 6765,
6766, 6771, 6773-6776,
6779, 6781, 6785, 6789,
6797-6800, 6805, 6809,
6813, 6816 -

Panther Valley
Rallroad Corporation

6201-6210
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@ e @
Equipment
Type Quantity
100-ton open 210
top hopper cars (maximum)

SCHEDULE B
to the
Conditional Sale Agreement

Units of Equipment

Unit Total
Base Price Base Price

$19,000.00  $3,990,000.00

Place and
Estimated Time
of Delivery

Hagerstown, Md.
and Chicago, Ill,;
May-July, 1984

*These numbers, in the sequence they appear above, will be changed to The Chesapeake
and Ohio Railway Company consecutive Road Numbers 191600 to 191809, inclusive.

Present
Railroad ID
Numbers
(Inclusive)*

Little Rock and Western
Railway Corporation

6001-6199

Tradewater Railway
Company

6059, 6069, 6073, 6183,
6194

Upper Merion & Plymouth
Railroad Company

6013, 6020, 6006, 6182,
6295, 6296



SCHEDULE B
to the
Conditional Sale Agreement

Units of Equipment

: Present
Place and : Railroad ID
Equipment Unit Total Estimated Time Numbers
Type Quantity Base Price Base Price of Delivery (Inclusive)*
100-ton open 290 $18,400.00 $5,335,000.00 Youngstown, OH and The Pittshurgh and Lake Erie
top hopper cars  (maximum) (for cars de- Deminler Transfer, PA.; Ruilroad Company
livered and August-September,
accepted prior 1984 80,000-80,006, inclusive
to Sept. 1, 1984) 80,008-80,019, inclusive
80,021-80,062, inclusive
S - $18,200.00 80,064-80,130, inclusive
Qa (for cars de- 80,132-80,160, inclusive
w2 livered and 80,162-80,223, inclusive
& accepted after 80,225-80,246, inclusive
Q Aug. 31, 1984) 80,248-80,274, inclusive
5 80,276-80,277, inclusive

80,279-80,298, inclusive

-

*These numbers, in the sequence they appear above, will be changed to The Chesapeake
and Ohio Railway Company consecutive Roud Numbers 191000 to 191289, inclusive.



SCHEDULE B
to the
Conditional Sale Agreement

Units of Equipment

Present
Place and ‘ Railroad 1D
Equipment Unit Total Estimated Time Numbers
Type Quantity Base Price Base Price of Delivery (Inclusive)®*
100-ton open 39 $19,000.00 $741,000.00 Hagerstown, Md. Tradewater Railway
top hopper cars (maximum) and Chicago, Ill.; Company

May-July, 1984
7280, 7307, 7334, 7372.

€2-0
BTUTDBITA

Upper Merion & Plymouth
Railroad Company

7275, 1277, 7282, 7286,
7294, 7301, 7304, 7309,
7312, 7314-7311, 7319,
7321-7323, 7325, 7326,
7328, 7330, 7331, 7333,
7343-7345, 7348, 7349,
7352, 7356, 7359, 7361,
1365, 7366, 7374

*These numbers, in the sequence they appear above, will be changed to The Chesapeake
and Ohio Railway Company consecutive Road Numbers 190262 to 190300, inclusive.
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EXHIBIT B
to
Finance Agreement

NOTE: The six Assignment's were prepared from the same
basic form with some use of variable pages. The attached
composite copy of the six Assignment's shows all variable
pages (in sequence) and all common pages.



R\ 0F WiEISH ThiS I0 mteile
14368

JELoasenIe &G, e RS

~
R N

=2

- - e =

IRTIESTATE £OUNETLE (L UmISSIEN

- e o W

AGREEMENT AND ASSIGNMENT
Dated as of July 15, 1984
Between

PENSION INVESTMENT COMMITTEE
OF CONTINENTAL FINANCIAL SERVICES COMPANY,
AS FIDUCIARY FOR THE CONTINENTAL GROUP, INC.
: MASTER PENSION TRUST

and

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
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AGREEMENT AND ASSIGNMENT

Dated as of July 15, 1984

Between

CITICORP LEASING, INC.

and

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
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AGREEMENT AND ASSIGNMENT

Dated as of July 15, 1984

Between

DOLLAR SAVINGS BANK

and

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
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AGREEMENT AND ASSIGNMENT
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AGREEMENT AND ASSIGNMENT, dated as of July 15, 1984, between
PENSION INVESTMENT COMMITTEE OF CONTINENTAL FINANCIAL
SERVICES COMPANY, AS FIDUCIARY FOR THE CONTINENTAL GROUP,
INC. MASTER PENSION TRUST (the "Vendor") and MERCANTILE-SAFE
DEPOSIT AND TRUST COMPANY, acting as Agent under a Finance Agree-
ment dated as of the date hereof (the "Finance Agreement") (said Agent, so

acting, together with its successors and essigns, being hereinafter called the
"Assignee™).

The Vendor and The Chesapeake and Ohio Railway Company (the
"Railroad") have entered into Conditional Sale Agreement dated as of the
date hereof (the "CSA"), covering the sale and delivery, on the conditions
therein set forth, by the Vendor and the purchase by the Railroad of the
railroad equipment described in Schedule B to the CSA (said equipment being
hereinafter called the "Equipment");

In consideration of the mutual covenants herein contained:

SECTION 1. The Vendor/t{':ereby assigns, transfers and sets over unto
the Assignee: .

(a) all the right, title and interest of the Vendor
in and to each unit of Equipment when and as severally
delivered to and accepted by the Railroad, subject to
payment by the Assignee to the Vendor of the amount
required to be paid under Section 4 hereof;

(b) all the right, title and interest of the Vendor
in and to the CSA (except the right to deliver the
Equipment and the right to receive the payments
specified in the third paragraph of Article 3 thereof,
in subparagraph (a) of the third paragraph of Article 4
thereof, and in the last paragraph of Article 15
thereof and reimbursements for taxes paid or incurred
by the Vendor as provided in Article 5 thereof), and in
and to any and all amounts which may be or become
due or owing by the Railroad to the Vendor under the
CSA in respect of the Purchase Price (as defined in
the CSA) of the Equipment and interest thereon, and
in and to any other sums becoming due from the
Railroad under the CSA, other than those hereinabove
excluded; and

(¢) except as limited by subparagraph (b) hereof,
all of the Vendor's rights, powers, privileges and
remedies under the CSA;

without any recourse against the Vendor for or on account of the failure of
the Railroad to make any of the payments provided for in, or otherwise to
comply with, any of the provisions of the CSA; provided, however, that this
Assignment shall no* subject the Assignee to, or transfer, or pass, or in any




AGREEMENT AND ASSIGNMENT, dated as of July 15, 1984, between
CITICORP LEASING, INC. (the "Vendor") and MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, acting as Agent under a Finance Agreement dated
as of the date hereof (the "Finance Agreement") (said Agent, so acting,
togethe)r with its successors and assigns, being hereinafter called the "As-
signee™).

The Vendor and The Chesapeake and Ohio Railway Company (the
"Railroad™) have entered into Conditional Sale Agreement dated as of the
date hereof (the "CSA"), covering the sale and delivery, on the conditions
therein set forth, by the Vendor and the purchase by the Railroad of the
railroad equipment described in Schedule B to the CSA (said equipment being
hereinafter called the "Equipment");

In consideration of the mutual covenants hex_'ein contained:

SECTION 1. The Vendor, subjéct to payment by the Assignee to the
Vendor of the total aggregate amount required to be paid under Section 4
hereof, hereby assigns, transfers and sets over unto the Assignee:

(a) all the right, title and interest of the Vendor
in and to each unit of Equipment when and as severally
delivered to and accepted by the Railroad;

" (b) all the right, title and interest of the Vendor
in and to the CSA (except the right to deliver the
Equipment and the right to receive the payments
specified in the third paragraph of Article 3 thereof,
in subparagraph (a) of the third paragraph of Article 4
thereof, and in the last paragraph of Article 15
thereof and reimbursements for taxes paid or incurred
by the Vendor as provided in Article 5 thereof), and in
and to any and all amounts which may be or become
due or owing by the Railroad to the Vendor under the
CSA in respect of the Purchase Price (as defined in
the CSA) of the Equipment and interest thereon, and
in and to any other sums becoming due from the
Railroad under the CSA, other than those hereinabove
excluded; and :

(¢) except as limited by subparagraph (b) hereof,
all of the Vendor's rights, powers, privileges and
remedies under the CSA;

without any recourse against the Vendor for or on account of the failure of
the Railroad to make any of the payments provided for in, or otherwise to
comply with, any of the provisions of the CSA; provided, however, that this
Assignment shall not subject the Assignee to, or transfer, or pass, or in any
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AGREEMENT AND ASSIGNMENT, dated as of July 15, 1984, between
DOLLAR SAVINGS BANK (the "Vendor™ and MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, acting as Agent under a Finance Agreement dated
as of the date hereof (the "Finance Agreement") (said Agent, so acting,
togethe)r with its successors and assigns, being hereinafter called the "As-
signee").

The Vendor and The Chesapeake and Ohio Railway Company (the
"Railroad”) have entered into Conditional Sale Agreement dated as of the
date hereof (the "CSA"), covering the sale and delivery, on the conditions
therein set forth, by the Vendor and the purchase by the Railroad of the
railroad equipment described in Schedule B to the CSA (said equipment being
hereinafter called the "Equipment"); '

In consideration of the mutual covenants herein contained:

SECTION 1. The Vendor\hereby assigns, transfers and sets over unto
the Assignee: o

(a) all the right, title and interest of the Vendor
in and to each unit of Equipment when and as severally
delivered to and accepted by the Railroad, subject to
payment by the Assignee to the Vendor of the amount
required to be paid under Section 4 hereof; .

(b) all the right, title and interest of the Vendor
in and to the CSA (except the right to deliver the
Equipment and the right to receive the payments
specified in the third paragraph of Article 3 thereof,
in subparagraph (a) of the third paragraph of Article 4

~ thereof, and in the last paragraph of Article 15
thereof and reimbursements for taxes paid or incurred
by the Vendor as provided in Article 5 thereof), and in
end to any and all amounts which may be or become

_'due or owing by the Railroad to the Vendor under the
CSA in respect of the Purchase Price (as defined in
the CSA) of the Equipment and interest thereon, and
in and to any other sums becoming due from the
Railroad under the CSA, other than those hereinabove
excluded; and

(¢) except as limited by subparagraph (b) hereof,
all of the Vendor's rights, powers, privileges and
remedies under the CSA;

without any recourse against the Vendor for or on account of the failure of
the Railroad to make any of the payments provided for in, or otherwise to
comply with, any of the provisions of the CSA; provided, however, that this
Assignment shall not subject the Assignee to, or transfer, or pass, or in any
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AGREEMENT AND ASSIGNMENT, dated as of July 15, 1984, between
GIRARD BANK AS AGENT FOR PAUL REVERE LIFE INSURANCE COM-
PANY, PAUL REVERE PROTECTIVE LIFE INSURANCE COMPANY, PAUL
REVERE VARIABLE ANNUITY INSURANCE COMPANY, AND AVCO
CORPORATION RETIREMENT INCOME TRUST (the "Vendor") and MER-
CANTILE-SAFE DEPOSIT AND TRUST COMPANY, acting as Agent under a
Finance Agreement dated as of the date hereof (the "Finance Agreement")
(said Agent, so acting, together with its successors and assigns, being
hereinafter called the "Assignee").

The Vendor and The Chesapeake and Ohio Railway Company (the
"Railroad™) have entered into Conditional Sale Agreement dated as of the
date hereof (the. "CSA"), covering the sale and delivery, on the conditions
therein set forth, by the Vendor and the purchase by the Railroad of the
railroad equipment described in Schedule B to the CSA (said equipment being
hereinafter called the "Equipment");

In consideration of the mutual covenants herein contained:

SECTION 1. The Vendor \hereby assigns, transfers and sets over unto
the Assignee:

(a) all the right, title and interest of the Vendor
in and to each unit of Equipment when and as severally
delivered to and accepted by the Railroad, subject to
payment by the Assignee to the Vendor of the amount
required to be paid under Section 4 hereof;

(b) all the right, title and interest of the Vendor
in and to the CSA (except the right to deliver the
Equipment and the right to receive the payments
specified in the third paragraph of Article 3 thereof,
in subparagraph (a) of the third paragraph of Article 4
thereof, and in the last paragraph of Article 15
thereof and reimbursements for taxes paid or incurred
by the Vendor as provided in Article 5 thereof), and in
and to any and all amounts which may be or become

" due or owing by the Railroad to the Vendor under the
CSA in respect of the Purchase Price (as defined in
the CSA) of the Equipment and interest thereon, and
in and to any other sums becoming due from the
Railroad under the CSA, other than those hereinabove
excluded; and

(c) except as limited by subparagraph (b) hereof,
all of the Vendor's rights, powers, privileges and
remedies under the CSA;

without any recourse against the Vendor for or on account of the failure of
the Railroad to make any of the payments provided for in, or otherwise to
comply with, any of the provisions of the CSA; provided, however, that this
Assignment shall not subject the Assignee to, or transfer, or pass, or in any
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AGREEMENT AND ASSIGNMENT, dated as of July 15, 1984, between
PITTSBURGH NATIONAL BANK'(the "Vendor") and MERCANTILE-SAFE
DEPOSIT AND TRUST COMPANY, acting as Agent under a Finance Agree-
ment dated as of the date hereof (the "Finance Agreement™ (said Agent, so
acting, together with its successors and assigns, being hereinafter called the
"Assignee™.

The Vendor and The Chesapeake and Ohio Railwav Company (the
"Railroad™ have entered into Conditional Sale Acreement dated as of the
date hereof (the "CSA"), covering the sale and deliverv, on the conditions
therein set forth, bv the Vendor and the purchase by the Railroad of the
railroad equipment described in Schedule B to the CSA (said equipment being
hereinafter called the "Equipment™);

In eonsideration of the mutual covenants herein econtained:

SECTION 1. The Vendorphereby assigns, transfers and sets over unto
the Assignee:

(a) all the right, title and interest of the Vendor
in and to each unit of Equipment when and as severally
delivered to and accepted by the Railrcad, subject to
payment by the Assignee to the Vendor of the amount
required to be paid under Section 4 hereof;

(b) all the right, title and interest of the Vendor
in and to the CSA (except the right to deliver the
Equipment and the right to receive the payments
specified in the third paragraph of Article 3 thereof,
in subparagraph (a) of the third paragraph of Article 4
thereof, and in the last paragraph of Article 15
thereof and reimbursements for taxes paid or incurred
by the Vendor as provided in Article 5 thereof), and in
and to anv and all amounts which may be or become
due or owing bv the Railroad to the Vendor under the
CSA in respect of the Purchase Price (as defined in
the CSA) of the Equipment and interest thereon, and
in and to any other sums becoming due from the
Railroad under the CSA, other than those hereinabove
excluded; and

(c) except as limited by subparagraph (b) hereof,
all of the Vendor's rights, powers, privileges and
remedies under the CSA;

without any recourse against the Vendor for or on account of the failure of
the Railroad to make any of the payments provided for in, or otherwise to
comply with, any of the provisions of the CSA; provided, however, that this
Assignment shall not subject the Assignee to, or transfer, or pass, or in any
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AGREEMENT AND ASSIGNMENT, dated as of July 15, 1984, between
LIFE INSURANCE COMPANY OF VIRGINIA (the "Vendor"™ and MERCAN-
TILE-SAFE DEPOSIT AND TRUST COMPANY, acting as Agent under a
Finance Agreement dated as of the date hereof (the "Finance Agreement")
(said Agent, so acting, together with its successors and assigns, being
hereinafter called the "Assignee"). )

The Vendor and The Chesapeake and Ohio Railway Company (the
"Railroad™) have entered into Conditional Sale Agreement dated as of the
date hereof (the "CSA"), covering the sale and delivery, on the conditions
therein set forth, by the Vendor and the purchase by the Railroad of the
railroad equipment deseribed in Schedule B to the CSA (said equipment being
hereinafter called the "Equipment™);

In consideration of the mutual covenants herein contained:

SECTION 1. The Vendor/hereby assigns, transfers and sets over unto
the Assignee:

(a) all the right, title and interest of the Vendor
in and to each unit of Equipment when and as severally
delivered to and accepted by the Railroad, subject to
payment by the Assignee to the Vendor of the amount
required to be paid under Section 4 hereof;

(b) all the right, title and interest of the Vendor
in and to the CSA (except the right to deliver the
Equipment and the right to receive the payments
specified in the third paragraph of Article 3 thereof,
in subparagraph (a) of the third paragraph of Article 4
thereof, and in the last paragraph of Article 15
thereof and reimbursements for taxes paid or incurred
by the Vendor as provided in Article 5 thereof), and in
and to any and &ll amounts which may be or become
due or owing by the Railroad to the Vendor under the
CSA in respect of the Purchase Price (as defined in
the CSA) of the Equipment and interest thereon, and
in and to any other sums becoming due from the
Railroad under the CSA, other than those hereinabove
excluded; and

() except as limited by subparagraph (b) hereof,
all of the Vendor's rights, powers, privileges and
remedies under the CSA;

without any recourse against the Vendor for or on account of the failure of
the Railroad to make any of the payments provided for in, or otherwise to
comply with, any of the provisions of the CSA; provided, however, that this
Assignment shall not subject the Assignee to, or transfer, or pass, or in any
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way affect or modify, the liability of the Vendor to deliver the Equipment in
accordance with the CSA or with respect to its obligations contained or
referred to in Article 14 of the CSA, or relieve the Railroad from its
obligations to the Vendor contained or referred to in Articles 2, 3, 4, 5, 13, 14
and 15 of the CS4, it being agreed that, notwithstanding this Assignment, or
any subsequent assignment pursuant to the provisions of Article 15 of the
CSA, all obligations of the Vendor to the Railroad with respect to the
Equipment shall be and remain enforceable by the Railroad, its successors
and assigns, against and only against the Vendor. In furtherance of the
foregoing assignment and transfer, the Vendor hereby authorizes and em-
powers the Assignee, in the Assignee's own name or in the name of the
Assignee's nominee, or in the name of and as attorney hereby irrevocably
constituted for the Vendor, to ask, demand, sue for, collect, receive and
enforce any and all sums to which the Assignee is or may become entitled
under this Assignment and to ask, demand, sue for and enforce compliance by
the Railroad with the terms and agreements on its part to be performed
under the CSA, but at the expense and liability and for the sole benefit of the
Assignee.

SECTION 2. The Vendor agrees that it shall deliver the Equipment to
the Railroad in full accordance with the provisjons of the CSA; and that,
notwithstanding this Assignment, it will perform and fully comply with each
. of and all the covenants and conditions of the CSA set forth to be performed
and complied with by the Vendor. The Vendor further agrees that it will
warrant to the Assignee and the Railroad that at the time of delivery of each
unit of the Equipment under the CSA it had legal title to such unit and good
and lawful right to sell such unit and that title to such unit was free of all
claims, liens, security interests and other encumbrances (other than those
created by the CSA); and the Vendor further agrees that it will defend the
title to each unit of its Equipment against the demands of all persons
whomsoever based on claims originating prior to the delivery of such unit by
the Vendor under the CSA; all subject, however, to the provisions of the CSA
and the rights of the Railroad thereunder. The Vendor will not deliver any of
its Equipment to the Railroad under the CSA until the filings referred to in
Article 19 of the CSA have been effected (the Vendor and its counsel being
entitled to rely on advice from special counsel for the Assignee, or on advice
from counsel to the Railroad, that such filings have been effected).

SECTION 3. The Vendor agrees with the Assignee that in any suit,
proceeding or action brought by the Assignee under the CSA for any
installment of, or interest on, indebtedness in respect of the Purchase Price
of the Equipment or to enforce any provision of the CSA, the Vendor will
indemnify, protect and hold harmless the Assignee from and against all
expense, loss or damage suffered by reason of any defense, setoff, counter-
claim or recoupment whatsoever of the Railroad arising out of a breach by
the Vendor of any obligation with respect to the Equipment or the delivery or
warranty thereof, or by reason of any defense, setoff, counterclaim or
recoupment whatsoever arising by reason of any other indebtedness or
liability at any time owing to the Railroad by the Vendor. The Vendor's
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way affect or modify, the liability of the Vendor to deliver the Equipment in
accordance with the CSA or with respect to its obligations contained or
referred to in Article 14 of the CSA, or relieve the Railroad from its
obligations to the Vendor contained or referred to in Articles 2, 3, 4, 5, 13, 14
and 15 of the CSA, it being agreed that, notwithstanding this Assignment, or
any subsequent assignment pursuant to the provisions of Article 15 of the
CSA, all obligations of the Vendor to the Railroad (which obligations will be
fulfilled and terminate as of the first Closing Date as defined in the CSA)
with respect to the Equipment shall be and remain enforceable bv the
Railroad, its successors and assigns, against and only against the Vendor. In
furtherance of the foregoing assignment and transfer, the Vendor hereby
authorizes and empowers the Assignee, in the Assignee's own name or in the
name of the Assignee's nominee, or in the name of and as attorney hereby
irrevocably constituted for the Vendor, to ask, demand, sue for, collect,
receive and enforce any and all sums to which the Assignee is or may become
entitled under this Assignment and to ask, demand, sue for and enforce
compliance by the Railroad with the terms and agreements on its part to be
performed under the CSA, but at the expense and habmty and for the sole
benefit of the Assignee.

SECTION 2. The Vendor agrees that it shall deliver the Equipment to
the Railroad in full accordance with the provisions of the CSA; and that,
notwithstanding this Assignment, it will perform and fully comply with each
of and all the covenants and conditions of the CSA set forth to be performed
and complied with by the Vendor. The Vendor further agrees that it will
warrant to the Assignee and the Railroad that at the time of delivery of each
unit of the Equipment under the CSA it had legal title to such unit and good
and lawful right to sell such unit and that title to such unit was free of all
claims, liens, security interests and other encumbrances (other than those
created by the CSA); and the Vendor further agrees that it will defend the
" title to each unit of its Equipment against the demands of all persons
whomsoever based on claims originating prior to the delivery of such unit by
the Vendor under the CSA; all subject, however, to the provisions of the CSA
and the rights of the Railroad thereunder. The Vendor will not deliver any of
its Equipment to the Railroad under the CSA until the filings referred to in
Article 19 of the CSA have been effected (the Vendor and its counsel being
entitled to rely on advice from special counsel for the Assignee, or on advice
from counsel to the Railroad, that such f1l1ngs have been effected).

SECTION 3. [This Section intentionally left blank.]

THIS SPACE INTENTIONALLY LEFT BLANK
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obligation so to indemnify, protect and hold harmless is conditional upon (a)
the Assignee's timely motion or other appropriate action, on the basis of
Article 15 of the CSA, to strike any defense, setoff, counterclaim or
recoupment asserted by the Railroad in any such suit, proceeding or action
and (b) if the court or other body having jurisdiction in such suit, proceeding
or action denies such motion or other action and accepts such defense, setoff,
counterclaim or recoupment as a triable issue in such suit, proceeding or
action, the Assignee's prompt notification to the Vendor of the asserted
defense, setoff, counterclaim or recoupment and the Assignee's giving the
Vendor the right, at the Vendor's expense, to compromise, settle or defend
against such defense, setoff, counterclaim or recoupment.

Except in cases of articles or materials specified by the Railroad and
not manufactured by the Vendor and in cases of designs, systems, processes,
formulae or combinations specified by the Railroad and not developed or
purported to be developed by the Vendor, the Vendor agrees, except as
otherwise specifically provided in the CSA, to indemnify, protect and hold
harmless the Assignee from and against any and all liability, claims, costs,
charges and expenses, including royalty payments and counsel fees, in any
manner imposed upon or aceruing against the Assignee or its assigns because
of the use in or about the construction, renovation, repair or operation of any
of the Equipment of any design, system, process, formula, combination,
article or material which infringes or is claimed to infringe on any patent or
other right. The Assignee will give prompt notice to the Vendor of any such
liability or claim actually known to the Assignee and will give the Vendor the
right, at the Vendor's expense, to compromise, settle or defend against such’
claim. The Vendor agrees that any amounts payable to it by the Railroad
with respect to the Equipment, with the exception of amounts payable
pursuant to subparagraph (a) of the third paragraph of Article 4 of the CSA
(other than amounts owing under supplemental invoices as therein provided),
whether pursuant to the CSA or otherwise, not hereby assigned to the
Assignee, shall not be secured by any lien, charge or security interest upon
the Equipment or any unit thereof.

SECTION 4. The Assignee, on each Closing Date fixed as provided in
Article 4 of the CSA with respect to a Group (as defined in said Article 4) of
the Equipment, shall pay to the Vendor an amount equal to the portion of the
Purchase Price of the Equipment as shown on the invoice therefor then being
settled for which, under the terms of said Article 4, is payable in install-
ments, provided that there shall have been delivered to the Assignee, at least
five business days (as defined in said Article 4) prior to such Closing Date,
the following documents, in form and substance satisfactory to it and to its
special counsel hereinafter mentioned, in such number of counterparts as may
be reasonably requested by said special counsel:

(a) abill of sale from the Vendor to the Assignee
transferring to the Assignee a security interest in the
units of the Equipment in such Group, warranting to
the Assignee and to the Railroad that at the time of
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SECTION 4. The Assignee, on each Closing Date fixed as provided in
Article 4 of the CSA with respect to a Group (as defined in said Article 4) of
the Equipment, shall pay to the Vendor a total aggregate amount equal to the
portion of the Purchase Price of the Equipment as shown on the invoice
therefor then being settled for which, under the terms of said Article 4, is
payable in installments (but which shall be paid hereunder in a lump sum),
provided that there shall have been delivered to the Assignee, at least five
business days (as defined in said Article 4) prior to such Clesing Date, the
following documents, in form and substance satisfactory to it and to its
special counsel hereinafter mentioned, in such number of counterparts as may
be reasonably requested by said special counsel: -

(a) a bill of sale from the Vendor to the Assignee
transferring to the Assignee a security interest in the
units of the Equipment in such Group, warranting to
the Assignee and to the Railroad that at the time of
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delivery of such units under the CSA the Vendor had
legal title to such units and good and lawful right to
sell such units and that such units and that title to
such units were free of all claims, liens, security
interests and other encumbrances (other than -those
created by the CSA), and covenanting to defend the
title to such units against the demands of all persons
whomsoever based on claims originating prior to the
delivery of such units by the Vendor under the CSA;

(b) a Certificate or Certificates of Acceptance
with respect to the units of the Equipment in such
Group as contemplated by Article 3 of the CSA;

(c) an invoice of the Vendor for the units of the
Equipment in such Group and any supplemental invoice
for which settlement is then being made, in each case
accompanied by or having endorsed thereon a certifi-
cation by the Railroad as to the correctness of the
prices stated therein; :

(d) an opinion of counsel for the Assignee and
the Investor named in the Finance Agreement, dated
as of such Closing Date, stating that (i) the Finance
Agreement, assuming due authorization, execution and
delivery by such Investor and Assignee, has been duly
authorized, executed and delivered and is a legal, valid
and binding instrument, (ii) the CSA has been duly
authorized, executed and delivered by the Railroad
and the Vendor and is a legal, valid and binding
instrument, enforceable against the Railroad and the
Vendor in accordance with its terms, (iii) this Assign-
ment has been duly authorized, executed and delivered
by the Vendor and, assuming due authorization, execu-
tion and delivery thereof by the Assignee, is a legal,
valid and binding instrument enforceable against the
Vendor in accordance with its terms, (iv) the Assignee
is vested with all the rights, titles, interests, powers
and privileges purported to be assigned to it by this
Assignment, (v) the Assignee has a valid and perfected
security interest in the units of the Equipment in such
Group, such units, at the time of delivery thereof to
the Railroad under the CSA, were free from all
claims, liens, security interests and other encum-



brences (other than those created by the CSA) and the
Assignee is entitled to the benefits of 11 U.S.C. §1168 in
the event of a filing of a petition for the reorgani-
zation of the Railroad under Title 11 of the United
States Code, (vi) no approval of the Interstate Com-
merce Commission or any other governmental author-
ity is necessary for the valid execution and delivery of
the Finance Agreement, the CSA or this Assignment,
(vii) the CSA and this Assignment have been filed with
the Interstate Commerce Commission pursuant to 49
U.S.C. 11303, and no other filing or recordation is
necessary for the protection of the rights of the
Assignee in any state of the United States of America
or in the District of Columbia and (viii) registration of
the CSA, this Assignment or any certificates of in-
terest delivered pursuant to the Finance Agreement is
not required under the Securities Act of 1933, as
amended, and qualification of an indenture with re-
spect thereto is not required under the Trust Indenture
Act of 1939, as amended; and such opinion shall also
cover such other matters as may reasonably be re-
quested by the Assignee or any such Investor;

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (ii), (v), (vi) and (vii) of subparagraph (d)
above (said counsel, in rendering such opinion, being
permitted to assume due authorization, execution and
delivery of the Finance Agreement and the CSA by
parties thereto other than the Railroad), and stating
that the Railroad is a duly organized and existing
corporation in good standing under the laws of its
jurisdiction of incorporation and has the power and
authority to own its properties and to carry on 1ts
business as now conducted;

(f) an opinion of counsel for the Vendor dated as
of such Closing Date, to the effect set forth in clauses
(iii), (iv) and (v) of subparagraph (d) above in respect of
the Equipment and stating that (i) the Vendor is a duly
organized and existing corporation in good standing
under the laws of its jurisdiction of incorporation and
has the power and authority to own its properties and
to carry on its business as now conducted; and (ii) the
CSA has been duly authorized, executed and delivered
by the Vendor and is a legal, valid instrument binding
upon the Vendor and enforceable against the Vendor in
accordance with its terms;

(g) a certificate of an officer of the Railroad,



brances (other than those created by the CSA) and the
Assignee is entitled to the benefits of Il U.S.C. §1168 in
the event of a filing of a petition for the reorgani-
zation of the Railroad under Title 11 of the United
States Code, (vi) no approval of the Interstate Com-
merce Commission or any other governmental author-
ity is necessary for the valid execution and delivery of
the Finance Agreement, the CSA or this Assignment,
(vii) the CSA and this Assignment have been filed with
the Interstate Commerce Commission pursuant to 49
US.C. 11303, and no other filing or recordation is
necessary for the protection of the rights of the
Assignee in any state of the United States of America
or in the District of Columbia and (viii) registration of
the CSA, this Assignment or any certificates of in-
terest delivered pursuant to the Finance Agreement is
not ‘required under the Securities Act of 1933, as
amended, and qualification of an indenture with re-
spect thereto is not required under the Trust Indenture
Act of 1939, as amended; and such opinion shall also
cover such other matters as may reasonably be re-
quested by the Assignee or any such Investor;

(e) an opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (ii), (v), (vi) and (vii) of subparagraph (d)
above (said counsel, in rendering such opinion, being
permitted to assume due authorization, execution and
delivery of the Finance Agreement and the CSA by
parties thereto other than the Railroad), and stating
that the Railroad is & duly organized and existing
corporation in good standing under the laws of its
jurisdiction of incorporation and has the power and
authority to own its properties and to carry on its
business as now conducted;

(f) an opinion of counsel for the Vendor dated as
of such Closmg Date, to the effect set forth in clauses
(iii), (iv) “eme=tw} of subparagraph (d) above in respect of
the Equipment and stating that (i) the Vendor is a duly
organized and existing corporation in good standing
under the laws of its jurisdiction of inecorporation and
has the power and authority to own its properties and
to carry on its business as now conducted; and (ii) the
CSA has been duly authorized, executed and delivered
by the Vendor and is a legal, vahd instrument bmdmg
upon the Vendor and enforceable against the Vendor in
accordance with its terms;

(g) a certificate of an officer of the Railroad,

* The opinion required by subsection (iv) shall be subject to payment
by the Assignee to the Vendor of the total aggregate amount to be
® paid under Section 4 of this Agreement.
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dated as of such Closing Date, to the effect that (i) no
event of default, or event which with the lapse of time
and/or demand provided for in the CSA could con-
stitute an event of default, shall have occurred and is
then continuing, (ii) no federal tax liens (ineluding tax
liens filed pursuant to Section 6323 of the Internal
Revenue Code of 1954, as amended) and, to the best of
his knowledge and belief, no other tax liens have been
filed and are currently in effect which would adversely
affect the security interest of the Assignee in the
Equipment and (iii) no taxes, assessments or govern-
mental charges or levies are delinquent which would
adversely affect the security interest of the Assignee
in the Equipment;

(h) a release or releases from the Vendor in
recordable form discharging and terminating all -
claims, liens, security interests and other encum-
brances, if any, in the units of the Equipment in such
Group and in any of the materials used in the con-
struction thereof; and .

(i) a receipt from the Vendor for any payment
(other than the payment being made by the Assignee
pursuant to the first paragraph of this Section 4)
required to be made on such Closing Date to the
Vendor with respect to the Equipment, unless such
payment is made by the Assignee with funds furnished
to it for that purpose by the Railroad;

provided, however, that with respect to Equipment for which a final
Supplemental Invoice (as defined in the CSA) is submitted by the Vendor &s
permitted by Article 4 of the CSA, the only documents which must be
delivered to the Assignee are those required by subparagraphs (c) and (i) of
this Section 4.

In giving the opinions specified in subparagraphs (d), (e) and (f) of the
first paragraph of this Section 4, counsel may qualify any opinion to the
effect that any agreement is a legal, valid and binding instrument enforce-
able in accordance with its terms by a general reference to limitations as to
enforceability imposed by bankruptey, insolvency, reorganization, mora-
torium or other similar laws affecting the enforcement of creditors' rights
generally. In giving the opinion specified in said subparagraphs (d) and (e),
counsel may rely on the opinion of counsel for the Vendor as to authorization,
execution and delivery by the Vendor of the documents executed by the
Vendor and as to title to the Equipment at the time of delivery thereof under
the CSA; in giving the opinion specified in said subparagraph (d), counsel may
rely on the opinion of counsel for the Reailroad as to the matters referred to
in clause (vii) of subparagraph (d) above and as to any matter governed by the



law of any jurisdiction other than Ohio or the United States of America, on
the opinion of counsel for the Vendor or the opinion of counsel for the
Railroad; and in giving the opinion specified in said subparagraph (e), counsel
may rely on the bill of sale and opinion of counsel for the Vendor as to
claims, liens, security interests and other encumbrances arising from, through
or under the Vendor, except as to claims, liens, security interests and other
encumbrances held by or running to the Railroad.

The obligation of the Assignee hereunder to make any payment provided
for in this Section 4 is hereby expressly conditioned upon the Assignee's
having on deposit, pursuant to the terms of the Finance Agreement, suf-
ficient funds available thereunder to make such payment. The Assignee shall
not be obligated to make payment at any time after the commencement of
any proceedings specified. in clause (¢) or (d) of Article 16 of the CSA or if an
event of default, or any event which with the lapse of time and/or demand
provided for in the CSA could constitute an event of default, shall have
occurred and be continuing under the CSA. In the event that the Assignee
shall not make payment for any Group of the Equipment, the Assignee shall
reassign to the Vendor, without recourse to the Assignee, all right, title and
interest of the Assignee in and to the units of the Equipment with respect to
which payment has not been made by the Assignee.

SECTION 5. The Assignee may assign all or any of its rights under the
CSA, including the right to receive any payments due or to become due to it
from the Railroad thereunder. In the event of any such assignment any such
subsequent or successive assignee or assignees shall, to the extent of such
assignment, enjoy all the rights and privileges and be subject to all the
obligations of the Assignee hereunder.

SECTION 6. The Vendor hereby:

(a) represents and warrants to the Assignee that
the CSA was duly authorized by it and lawfully exe-
cuted and delivered by it for a valid consideration,
that, assuming due authorization, execution and de-
livery by the Railroad, the CSA is, insofar as the
Vendor is concerned, a valid and existing agreement
binding upon it and the Railroad in accordance with its
terms and that it is now in force without amendment
thereto;

(b) agrees that it will from time to time and at
all times, at the request of the Assignee, make,
execute and deliver all such further instruments of
assignment, transfer and assurance and do such further
acts and things as may be necessary or appropriate in
the premises to give effect to the provisions herein-
above set forth and more perfectly to confirm the
rights, titles and interests hereby assigned and trans-
ferred to the Assignee or intended so to be; and




law of any jurisdiction other than Ohio or the United States of America, on
the opinion of counsel for the Vendor or the opinion of counsel for the
Railroad; and in giving the opinion specified in said subparagraph (e), counsel
may rely on the bill of sale and opinion of counsel for the Vendor as to
claims, liens, security interests and other encumbrances arising from, through
or under the Vendor, except as to claims, liens, security interests and.other
encumbrances held by or running to the Railroad.

The obligation of the Assignee hereunder to make any payment provided
for in this Section 4 is hereby expressly conditioned upon the Assignee's
having on deposit, pursuant to the terms of the Finance Agreement, suf-
ficient funds available thereunder to make such payment. The Assignee shall
not be obligated to make payment at any time after the commencement of
any proceedings specified in clause (¢) or (d) of Article 16 of the CSA or if an
event of default, or any event which with the lapse of time and/or demand
provided for in the CSA could constitute an event of default, shall have
occurred and be continuing under the CSA. In the event that the Assignee
shall not make payment for any Group of the Equipment, the Assignee shall
reassign to the Vendor, without recourse to the Assignee, all right, title and
interest of the Assignee in and to the units of the Equipment with respect to
which payment has not been made by the Assignee.

SECTION 5. The Assxg'nee may assign all or any of its rights under the
CSA, including the right to receive any payments due or to become due to it
from the Railroad thereunder. In the event of any such assignment any such
subsequent or successive assignee or assignees shall, to the extent of such
assignment, enjoy all the rights and privileges and be subject to all the
obligations of the Assignee hereunder.

SECTION 6. The Vendor hereby:

(a) represents and warrants to the Assignee that
the CSA was duly authorized by it and lawfully exe-
‘cuted and delivered by it for a valid consideration,
that, assuming due authorization, execution and de-
livery by the Railroad, the CSA'is, insofar as the
Vendor is concerned, a valid and existing agreement
binding upon it in accordance with its terms and that
it is now in force without amendment thereto;

(b) agrees that it will from time to time and at
all times, at the request of the Assignee, make,
execute and deliver all such further instruments of
assignment, transfer and assurance and do such further
acts and things as may be necessary or appropriate in
the premises to give effect to the provisions herein-
above set forth and more perfectly to confirm the
rights, titles and interests hereby assigned and trans-
ferred to the Assignee or intended so to be; and
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(c) agrees that, upon request of the Assignee, it
will execute any and all instruments which may be
necessary or proper in order to discharge of record the
CSA or any other instrument evidencing any interest
of the Vendor therein or in the Equipment; and

(d) represents and warrants that at the time of
delivery of each unit of Equipment by the Vendor to
the Raijlroad under the CSA, each unit of Equipment
was free and clear from all claims, liens, security
interests and other encumbrances of any nature (other
than those created by the CSA and other than the
rights of the Assignee under this Assignment) arising
from, through or under the Vendor.

SECTION 7. The terms of this Assignment and all rights and obligations
hereunder shall be governed by the laws of the State of Ohio; provided,
however, that the parties shall be entitled to all the rights conferred as
provided in Article 23 of the CSA.

SECTION 8. The Assignee agrees to deliver an executed counterpart of
this Assignment to the Railroad, which delivery shall constitute due notice of

_the assignment hereby made. Although this Assignment is dated for

convenience as of the date first set forth above, the actual date or dates of
execution hereof by the parties hereto is or are, respectively, the date or
dates stated in the acknowledgments hereto annexed.

SECTION 9. This Assignment may be executed in any number of
counterparts, such counterparts together constituting but one and the same
contract, but the counterpart delivered to the Assignee shall be deemed to be
the original and all other counterparts shall be deemed to be duplicates
thereof.

IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be executed in their
respective corporate names by duly authorized officers, and their respective
corporate seals to be hereunto affixed and duly attested, all as of the date
first above written.

(Corporate Seal)

Attest: PENSION INVESTMENT COMMITTEE OF
CONTINENTAL FINANCIAL SERVICES
COMPANY, AS FIDUCIARY FOR
THE CONTINENTAL GROUP, INC.
MASTER PENSION TRUST

%%//W

sz‘c‘b (Tltlﬂ

(Title)

AA-8



(c) agrees that, upon request of the Assignee, it
will execute any and ell instruments which may be
necessary or proper in order to discharge of record the
CSA or any other instrument evidencing any interest
of the Vendor therein or in the Equipment; and

(d) represents and warrants that at the time of
delivery of each unit of Equipment by the Vendor to
the Railroad under the CSA, each unit of Equipment
was free and clear from all claims, liens, security
interests and other encumbrances of any nature (other
than those created by the CSA and other than the
rights of the Assignee under this Assignment) arising
from, through or under the Vendor.

SECTION 7. The terms of this Assignment and all rights and obligations
hereunder shall be governed by the laws of the State of Ohio; provided,
however, that the parties shall be entitled to all the rights conferred as
provided in Article 23 of the CSA.

SECTION 8. The Assignee agrees to deliver an executed counterpart of
this Assignment to the Railroad, which delivery shall constitute due notice of
the assignment hereby made. Although this Assignment is dated for
convenience as of the date first set forth above, the actual date or dates of
execution hereof by the parties hereto is or are, respectively, the date or
dates stated in the acknowledgments hereto annexed.

SECTION 8. This Assignment may be executed in any number of
counterparts, such counterparts together constituting but one and the same
contract, but the counterpart delivered to the Assignee shall be deemed to be
the original and all other counterparts shall be deemed to be duplicates
thereof.

IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be executed in their
respective corporate names by duly authorized officers, and their respective
corporate seals to be hereunto affixed and duly attested, all as of the date
first above written.

(Corporate Seal)
Attest: CITICORP LEASING, INC.,

5%%,.(&7«/37\_ by: e

(Title) : (Title)

) [ . R

Citicorp
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(c) egrees that, upon request of the Assignee, it
will execute any and all instruments which may be
necessary or proper in order to discharge of record the
CSA or any other instrument evidencing any interest
of the Vendor therein or in the Equipment; and

'(d) represents and warrants that at the time of
delivery of each unit of Equipment by the Vendor to
the Railroad under the CSA, each unit of Equipment
was free and clear from all cleims, liens, security
interests and other encumbrances of any nature (other
than those created by the CSA and other than the
rights of the Assignee under this Assignment) arising
from, through or under the Vendor.

SECTION 7. The terms of this Assignment and all rights and obligations
hereunder shall be governed by the laws of the State of Ohio; provided,
however, that the parties shall be entitled to all the rights conferred as
provided in Article 23 of the CSA.

SECTION 8. The Assignee agrees to deliver an executed counterpart of
this Assignment to the Railroad, which delivery shall constitute due notice of
the assignment hereby made. Although this Assignment is dated for
convenience as of the date first set forth above, the actual date or dates of
execution hereof by the parties hereto is or are, respectively, the date or
dates stated in the acknowledgments hereto annexed.

SECTION 9. This Assignment may be executed in any number of
counterparts, such counterparts together constituting but one and the same
contract, but the counterpart delivered to the Assignee shall be deemed to be
the. original and all other counterparts shall be deemed to be duplicates
thereof.

IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be executed in their
respective corporate names by duly authorized officers, and their respective
corporate seals to be hereunto affixed and duly attested, all as of the date
first above written.

(Corporate Seal)

Attest: DOLLAR SAVINGS BANK,
— - — . //‘ b__’T:--
- _——~ et LT by: i b/(',',‘ .:p.’f/‘?‘: o pan,
(Title). - (Title)
Corporate Secretary Vice President-Credit
Dollar

AA-8



(c) agrees that, upon request of the Assignee, it
will execute any and all instruments which may be
necessary or proper in order to discharge of record the
CSA or any other instrument evidencing any interest
of the Vendor therein or in the Equipment; and

(d) represents and warrants that at the time of
delivery of each unit of Equipment by the Vendor to
the Railroad under the CSA, each unit of Equipment
was free and clear from all claims, liens, security
interests and other encumbrances of any nature (other
than those created by the CSA and other than the
rights of the Assignee under this Assignment) arising
from, through or under the Vendor.

SECTION 7. The terms of this Assignment and all rights and obligations
hereunder shall be governed by the laws of the State of Ohio; provided,
however, that the parties shall be entitled to all the rights conferred as
provided in Article 23 of the CSA.

SECTION 8. The Assignee agrees to deliver an executed counterpart of
this Assignment to the Railroad, which delivery shall constitute due notice of
the assignment hereby made. Although this Assignment is dated for
convenience as of the date first set forth above, the actual date or dates of
execution hereof by the parties hereto is or are, respectively, the date or
dates stated in the acknowledgments hereto annexed.

SECTION 9. This Assignment may be executed in any number of
counterparts, such counterparts together constituting but one and the same
contract, but the counterpart delivered to the Assignee shall be deemed to be
the original and all other counterparts shall be deemed to be duplicates
thereof.

IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be executed in their
respective corporate names by duly authorized officers, and their respective
corporate seals to be hereunto affixed and duly attested, all as of the date
first above written.

(Corporate Seal) M ELCON BX NK(=ZasT)y N .
-GIRARDBANK AS AGENT FOR
PAUL REVERE LIFE INSURANCE
COMPANY, PAUL REVERE PRO-
TECTIVE LIFE INSURANCE COM-
PANY, PAUL REVERE VARIABLE
ANNUITY INSURANCE COMPANY,
Attest: AND AVCO CORPORATION RETIRE-
MENT INCOME TRUST,

- | =" G.F. ARLETH

- bys | L ..l CORPCRATE TRUST C
(Title) - (Title)
a -{‘- Vi
r--:uAN-l,rL' %V Mellon
T SECReTARY” AA-8

FriCER



(c) agrees that, upon request of the Assignee, it
will execute any and all instruments which may be
necessary or proper in order to discharge of record the
CSA or any other instrument evidencing any interest
of the VYendor therein or in the Equipment; and

(d) represents and warrants that at the time of
delivery of each unit of Equipment by the Vendor to
the Railroad under the CSA, each unit of Equipment
was free and clear from all claims, liens, security
interests and other encumbrances of any nature {(other
than those created by the CSA and other than the
rights of the Assignee under this Assignment) arising
from, through or under the Vendor.

SECTION 7. The terms of this Assignment and all rights and obligations
hereunder shall be governed by the laws of the State of Ohio; provided,
however, that the parties shall be entitled to all the rights conferred as
provided in Article 23 of the CSA.

SECTION 8. The Assignee agrees to deliver an executed counterpart of
this Assignment to the Railroad, which delivery shall constitute due notice of
the assignment hereby made. Although this Assignment is dated for
convenience as of the date first set forth above, the actual date or dates of
execution hereof by the parties hereto is or are, respectively, the date or
dates stated in the acknowledgments hereto annexed.

SECTION 9. This Assignment may be executed in any number of °
counterparts, such counterparts together constituting but one and the same
contract, but the counterpart delivered to the Assignee shall be deemed to be
the original and all other counterparts shall be deemed to be duplicates
thereof.

IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be executed in their
respective corporate names by duly authorized officers, and their respective
corporate seals to be hereunto affixed and duly attested, all as of the date
first above written.

(Corporate Seal)
Attest: | PITTSBURGH NATIONAL BANK

by: —
/ Vice President

(Title)

Pittsburgh
AA-8



(c) agrees that, upon request of the Assignee, it
will execute any and all instruments which may be
necessary or proper in order to discharge of record the
CSA or any other instrument evidencing any interest
of the Vendor therein or in the Equipment; and

(d) represents and warrants that at the time of
delivery of each unit of Equipment by the Vendor to
the Railroad under the CSA, each unit of Equipment
was free and clear from all claims, liens, security
interests and other encumbrances of any nature (other
than those created by the CSA and other than the
rights of the Assignee under this Assignment) arising
from, through or under the Vendor.

SECTION 7. ‘The terms of this Assignment and all rights and obligations
hereunder shall be governed by the laws of the State of Ohio; provided,
however, that the parties shall be entitled to all the rights conferred as
provided in Article 23 of the CSA.

SECTION 8. The Assignee agrees to deliver an executed counterpart of
this Assignment to the Railroad, which delivery shall constitute due notice of
the assignment hereby made. Although this Assignment is dated for
convenience as of the date first set forth above, the actual date or dates of
execution hereof by the parties hereto is or are, respectively, the date or
dates stated in the acknowledgments hereto annexed.

SECTION 9. This Assignment may be executed in any number of
counterparts, such counterparts together constituting but one and the same
contract, but the counterpart delivered to the Assignee shall be deemed to be
the original and all other counterparts shall be deemed to be duplicates
thereof.

IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be executed in their
respective corporate names by duly authorized officers, and their respective
corporate seals to be hereunto affixed and duly attested, all as of the date
first above written.

(Corporate Seal)

Attest: ' LIFE INSURANCE COMPANY OF VIRGINIA,

T g L W ga\.;,g @ W
R e N AR e R N AR - ¢ .
j .

Assistant Secretery Assistant Vice President

Virginia

AA-R



(Corporate Seal)

Attest:

Corporate Trust Officer

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as Agent,

, o
by: ’ , (Y
’ Vice President .

AA-S



(Corpcrate Seal)

Attest: . MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as Agent,

. -
-~

S

by:

Corporate Trust Officer Vice President

Citicorp
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(Corporate Seal)

Attest: : MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as Agent,

by: - T
Corporate Trust Officer Vice President

Dolla



(Corporate Seal)

Attest: : MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as Agent,

e T ’ o — by‘_‘ ‘{ i/' -‘/' Sa s
Corporate Trust Officer

Vice Président

Mellon

AA-S
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(Corporate Seal)

Attest:

Cdrporate T%%{?Officer

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as Agent,

by: %L N

Vice President

Pittsburgh



(Corporate Seal)

Attest: MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as Agent,

rom
. /
~— :
S——

by:

Corporate Trust Officer Vice President

\

Virginia

AA=-O



STATE OF VIRGINIA . ;
SS.:
COUNTY OF HENRICO )

On this /. " day of - ‘:: -, 1984, before me personally
appeared . ' ., to me personally known who, being by me
duly sworn, says that he is a member of the PENSION INVESTMENT
COMMITTEE OF CONTINENTAL FINANCIAL SERVICES COMPANY, AS
FIDUCIARY FOR THE CONTINENTAL GROUP, INC. MASTER PENSION
TRUST.

Notary Publié

(NOTARIAL SEAL) My Commission Expires: * :.
STATE OF MARYLAND )
) ss.:
CITY OF BALTIMORE )
On this o day of N ., 1984, before me personally appeared

R. E. Schreiber, to me personally known who, being by me duly sworn, says
that he is Vice President -of MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed and sealed
_on behalf of said corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregomg instrument was the free
act and-deed of said corporation.

- - ’

Notary Public
(NOTARIAL SEAL) ' My Commission Expires:

AA-10



STATE OF NEW. YORK )
) ss.:
COUNTY OF WESTCHESTER )

s 207 gy o0 D0l
On thj day of y 1984, before me personally

appeared D thae_ , 20 person yéf#x whg, being byme
duly sworn, says that he is Vice ~ of PN Za,d.lnﬁ_; 22,
that one of the seals affixed to the foregoing instrument is ¢he corporate seal
of said corporation, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act and deed of

said corporation.

“\ Notary Pubhc
(NOTARIAL SEAL) , My Commission Expiyes: & /8«% -
. K‘\"\'c-H F. FAGAMN
totary Fooliz, ez :." wave York

3. 3l.st33303
Cucilien 'n Nzo Yox Jound /S’i

Comm.ssan axpires Hwarzn 30, 1992,
STATE OF MARYLAND )
) ss.:
CITY OF BALTIMORE )
Onthis - - day of . , 1984, before me personally appeared

R. E. Schreiber, to me personally known who, being by me duly sworn, says
that he is Vice President of MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregomg instrument was the free
act and deed of said corporation.

N-otary Public - )
(NOTARIAL SEAL) My Commission Expires: -

Citicorp
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STATE OF PENNSYLVANIA )
Ss.:
COUNTY OF ALLEGHENY )
On this ' day of . , 1984, before me personally
appeared rcbert Tommasone _ , to me personally known who, being by me

duly sworn, says that he is vice President of DOLLAR SAVINGS BANK,
that one of the seals affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument wes the free act and deed of
said corporation.

Notary Public

(NOTARIAL SEAL) My Commission Expires:
STATE OF MARYLAND )
) ss.:
CITY OF BALTIMORE )
Onthis  dayof ", 1984, before me personally appeared

R. E. Schreiber, to me personally known who, being by me duly sworn, says
that he is Vice President of MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument was the free
act and deed of said corporation.

v Notary Public
(NOTARIAL SEAL) My Commission Expires:

Dollar

AA-10



B -—~. -—

STATE OF PENNSYLVANIA )
. ) ss.a
COUNTY OF PHILADELPHIA )

On this = day of 1984, before me personally appeared -

N to me personally known who, being by me duly sworn, says that
he is oqprjq,ﬁ: T8UsT gFsicogf GIRARD-BANK AS AGENT FOR PAUL REVERE
LIFE INSURANCE COMPANY, PAUL REVERE PROTECTIVE LIFE INSUR-
ANCE COMPANY, PAUL REVERE VARIABLE ANNUITY INSURANCE COM-
PANY, AND AVCO CORPORATION RETIREMENT INCOME TRUST, that
one of the seals affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he acknowledged that
the execution of the foregomg instrument was the free act and deed of said
corporation.

Notary Public
(NOTARIAL SEAL) My Commission Expires: DEC 2 1 1987
STATE OF MARYLAND )
) ss.:
CITY OF BALTIMORE )
On this }0’7'” day of . ) uLY , 1984, before me personally appeared

R. E. Schreiber, to me personally known who, being by me duly sworn, says
that he is Vice President of MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument was the free

act and deed of said corpqration.

Not.ary Public '
(NOTARIAL SEAL) My Commission Expires: /U /j /19 £l

Mellon
AA-10
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STATE OF PENNSYLVANIA
COUNTY OF ALLEGHENY

On this ﬁ"‘% day offaéémh , 1984, before me personally

appeared T I. DERAKD , to me_personally known who, being by me
duly sworn, says that he is 3 \)(u.:—%/?ss/ denmT of PITTS-
BURGH NATIONAL BANK, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the foregoing instru-
ment was the free act and deed of said corporation.

D it P oz

. Notafy Public 7/
(NOTARIAL SEAL) _ My Compmfiission Expires:

DOROTHY A. LIGGETT, NOTARY PUBLIC
PITTSBURGH, ALLEGHENY COUNTY
MY COMMISSION EXPIRES JUKE 9, 1986
Member, Pennsylvania Association ot Notarles

STATE OF MARYLAND )
) ss.:
CITY OF BALTIMORE )

On this 20/ day of serremps £, 1984, before me personally
appeared R. E. Schreiber, to me personally known who, being by me duly
sworn, says that he is Vice President of MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of Directors and
he acknowledged that the execution of the foregoing instrument was the free
act and deed of said corporation.

T

Notary Public
(NOTARIAL SEAL) , My Commission Expires: 72~ f¢

Pitt sburg\_\

AA-10



STATE OF VIRGINIA )

COUNTY OF HENRICO )

On this T day of -... -, 1984, before me personally
appeared _ <., to me personally known who, being by me
duly sworn, says that he is Assxstant Vice President of Life Insurance
Company of Virginia, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the foregoing instru-
ment was the free act and deed of said corporation.

—~ . -

R R R d i
- Notary Pubhc
(NOTARIAL SEAL) My Commission Expires:
My Commission Expires November 20, 1257
STATE OF MARYLAND )
) ss.:
CITY OF BALTIMORE )
Onthis 7 day of - , 1984, before me personally appeared

R. E. Schreiber, to me personally known who, being by me duly sworn, says
that he is Vice President of MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument was the free
act and deed of said corporation.

-

/ . Ve
‘ .l 4'- g

‘Not'ary Public
(NOTARIAL SEAL) : My Commission Expires:

Virginia

L)



ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

THE CHESAPEAKE AND OHIO RAILWAY COMPANY hereby acknowl-
edges due notice of and consents to the assignment made by  the foregoing
Agreement and Assignment as of July 15, 1984.

By

¢Senior Vice President /

. P .
KoM AN

A-11



ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

THE CHESAPEAKE AND OHIO RAILWAY COMPANY hereby acknowl-
edges due notice of and consents to the assignment made by the foregoing
Agreement and Assignment es of July 15, 1984.

THE CHESAPEAKE AN O RAILWAY COMPANY

S 7

~ Senior Vice President

A\l

D
\.1_’)' o PLINS
&

/ .o

Citicorp
AA-11



ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

THE CHESAPEAKE AND OHIO RAILWAY COMPANY hereby acknowl-
edges due notice of and consents to the assignment made by the foregoing
Agreement and Assignment as of July 15, 1984. -

THE CHESAPEAKE A O RAILWAY COMPANY

By ////1/ C/k,xm},nj/q

v Senior Vice President /

-’J!' e
e

Dollar
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ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

THE CHESAPEAKE AND OHIO RAILWAY COMPANY hereby acknowl-
edges due notice of and consents to the assignment made by the foregoing
Agreement and Assignment as of July 15, 1984. -

THE CHESAPEAKE AND OHIQ RAILWAY COMPANY

Senior Vice President

'-'4" ':. P

Mellon

AA-11
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ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

THE CHESAPEAKE AND OHIO RAILWAY COMPANY hereby acknowl-
edges due notice of and consents to the assignment made by the foregoing
Agreement and Assignment as of July 15, 1984. -

THE CHESAPEAKE AND OHIO RAILWAY COMPANY

By %/w-

"Senior Vice President

Aeerd. R

pittsburgh
AA-11



ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

' THE CHESAPEAKE AND OHIO RAILWAY COMPANY hereby acknowl-
edges due notice of and consents to the assignment made by the foregoing
Agreement and Assignment as of July 15, 1984, -

THE CHESAPE

ANI O RAILWAY COMPANY

By / jf/ Zim//’/ﬁ

~ Sénior Vice President /

Sew i -/

Virginia

AA-11



DISTRICT OF COLUMBIA ) SS.:

CERTIFICATION OF TRUE COPY

I, Allen H. Harrison, Jr., a member of the
Bars of the District of Columbia and the Commonwealth
of Virginia, do hereby certify that I have compared
the attached copy of the document entitled "Amended
and Restated Finance Agreement and Amendment" with an
executed original counterpart thereof and find the
said attached copy to be in all respects a true, cor-
rect and complete copy of the aforesaid executed

original counterpart.

IN WITNESS WHEREOF, the undersigned has
hereto affixed his signature this 13th day of February,

1985.

Allen H. Harrison, Jr.- ¢~_,
Subscribed and sworn to
before me this 13th day

of February, 1985.

2y (). Co (o

Nctary Public, D.C.

My commission expires: S$-2)-&F



